
Commitment To Insure 
ALTA Commitment - 1982 

AGREEMENT TO ISSUE POLICY 

We agree to issue a policy to you according to the terms of this Commitment. When we 
show the policy amount and your name as the proposed insured in Schedule A, this 
Commitment becomes effective as of the Commitment Date shown in Schedule A. 
If the Requirements shown in this Commitment have not been met within six (6) months afier 
the Commitment Date, our obligation under this Commitment wi l l  end. Also, our obligation 
under this Commitment will end when the Policy is issued and then our obligation to you wi l l  
be under the Policy. 
Our obligation under this Commitment is limited by the following: 
The Provisions in Schedule A. 
The Requirements in Schedule B-I 
The Exceptions in Schedule B-ll. 
The Conditions below. 

This Commitment is not valid without SCHEDULE A and Sections I and II of SCHEDULE B 

CONDITIONS 

1. Definitions. (a) "Mortgage" means mortgage, deed of trust or other security instrument. 
(b) "Public Records" means title records that give constructive notice of matters affecting your title - 

according to the state statutes where your land is located. 
2. Later Defects. The Exceptions in Schedule B - Sections II may be amended to show any defects, liens 

or encumbrances that appear for the first time in the public records or are created or attach between the Commitment Date and the date of  which all 
of the Requirements (a) and (c) of Schedule B - Section I are met. We shall have no liability to you because of this amendment. 

3. Existing Defects. If any defects, liens or encumbrances existing at Commitment Date are not shown 
in Schedule B, we may amend Schedule B to show them. If we do amend Schedule B to show these defects, liens or encumbrances, we shall be 
liable to you according to Paragraph 4 below unless you knew of this information and did not tell us about it in writing. 

4. Limitation Of Our Liability. Our only obligation is to issue to you the Policy referred to in this 
Commitment, when you have met its Requirements. If we have any liability to you for any loss you incur because of an error in this Commitment, our 
liability wil l be limited to your actual loss caused by your relying on this Commitment when you acted in good faith to: 

Comply with the Requirements in Schedule B - Section I 
or 
Eliminate with our written consent any Exceptions shown in Schedule B - Section II. 
We shall not be liable for more than the Policy Amount shown in Schedule A of this Commitment and 

our liability is subject to the terms of the Policy form to be issued to you. 
5. Claims Must Be Based On This Commitment. Any claim, whether or not based on negligence, which 

you may have against us concerning the title to the land must be based on this Commitment and is subject to its terms. 
IN WITNESS WHEREOF, Old Republic National Title Insurance Company has caused its corporate name 

and seal to be hereunto affixed by its duly authorized officers on the date shown in Schedule A, to be valid when countersigned by a validating 
officer or other authorized signatory. 

OLD REPUBLIC NATIONAL TITLE INSURANCE COMPANY 
A Srock Company 
400 Second Avenue Souib. M~nneapolis Mtnnesoza 55401 

Prestdenr 

Secmrary 

ALTA Comm~trnent Form 1982 



APPLICATION NO.: HEN-OR1 039493 

ALTA COMMITMENT - 1982 Rev. 

SCHEDULE A 

APPLICATION NO.: OR1 039493-H 

1. EFFECTIVE DATE: April 6,2006 AT 7:00 AM 

2. POLICY OR POLICIES TO BE ISSUED: 

'ALTA' RESIDENTIAL OWNERS POLICY REV 1987 

~ ' A L T A '  OWNER'S POLICY 10-17-92 $TO COME 

PROPOSED INSURED: 

TO COME 

U'ALTA' LOAN POLICY 10-17-92 

PROPOSED INSURED: 

C] OTHER POLICY ISSUED 

PROPOSED INSURED: 

OTHER POLICY ISSUED 

PROPOSED INSURED: 

3. THE ESTATE OR INTEREST IN THE LAND DESCRIBED OR REFERRED TO IN THIS 
COMMITMENT AND COVERED HEREIN IS A FEE SIMPLE AND TITLE THERETO 
IS AT TEE EFFECTIVE DATE HEREOF VESTED IN: 

City of Minneapolis 

ORDOCS ORT ALTA COMMITMENT 1982 FOR ALL POLICY TYPES r X *  
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APPLICATION NO.: HEN-OR1039493 

4. TEE LAND WFERRED TO IN THIS COMMITMENT IS DESCRIBED AS FOLLOWS: 

That part of the West Half of the Northwest Quarter of Section 26, Township 29, Range 24, 
Hennepin County, Minnesota, which lies below an elevation of 925.00 feet N.G.V.D. 1929 
Sea Level Datum described as follows: 

Beginning at the intersection of the Southwesterly line of Seventh Street South with the 
Northwesterly line of Fifth Avenue South; thence Northwesterly along the Southwesterly line 
of Seventh Street South to a point which is 165.00 feet Southeasterly from its intersection 
with the Southeasterly line of Fourth Avenue South, as measured along said Southwesterly 
line of Seventh Street South; thence Southwesterly parallel with the Southeasterly line of 
Fourth Avenue South for 155.00 feet more or less to the Northeasterly line of the city alley; 
thence Southeasterly along said alley line to its intersection with a line drawn parallel with 
and 145.00 feet Northwesterly of the Northwesterly line of said Fifth Avenue South, as 
measured along the Northeasterly line of Eighth Street South; thence Southwesterly along 
said line parallel with Fifth Avenue South 175.00 feet more or less to the Northeasterly line 
of said Eighth Street South; thence Southeasterly along the Northeasterly line of said Fifth 
Avenue South; thence Northeasterly along the Northwesterly line of said Fifth Avenue South 
to the point of beginning. 

Subject to and together with covenants, conditions and easements including easements for 
access, utilities and support as contained in Restated Reciprocal Easement Agreement, 
Document No. 1 584947. 

Being registered land as is evidenced by Certificate of Title No. 667423. 

Known as 700 5th Avenue South, Minneapolis, Minnesota. 
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APPLICATION NO.: HEN-OR1039493 

SCHEDULE B - SECTION 2 

STANDARD EXCEPTIONS 

A Facts which would be disclosed by a comprehensive survey of the premises described herein. 

B Rights and claims of parties in possession. 

C Mechanics', Contractors', or Materialmen's liens and lien claims, if any where no notice 
appears of record. 

D Any change in title occurring subsequent to the effective date of this Commitment and prior 
to the date of issuance of the Title Policy. 

E Easements, or claims of easements, not shown by the public records. 

IN ADDITION TO THE STANDARD EXCEPTIONS, CONDITIONS, STIPULATIONS AND 
EXCLUSIONS FROM COVERAGE CONTAINED HEREIN AND IN T m  COMPANY'S 
USUAL FORM OF POLICY, THE LAND REFERRED TO IS, AS OF THE EFFECTIVE 
DATE HEREOF, SUBJECT TO THE FOLLOWING: 

1. There are no pending special assessments. 

NOTE: Taxes include annual assessment for Nicollet Mall Service Charge. 

2. Taxes for 2006 in the amount of $1,483.60 are not paid. (Base tax amount $exempt.) (Tax 
NO. 26-029-24-22-009 1 .) 

NOTE: Hennepin County tax records indicate property is non-homestead for taxes payable 
in the year 2006. 

3. Easement for public sidewalk as contained in Document No. 4637367. 

4. Easement for public alley as contained in Document No. 4637368. 

5 .  Covenants, Conditions and Easements as contained in Restated Reciprocal Easement 
Agreement filed as Document No. 1584947. 

6. Terms and conditions of a Memorandum of Lease dated January 1 1, 1983, filed January 25, 
1983, as Document No. 149878 1, referring to that certain unrecorded lease by and between 
City of Minneapolis, as lessor, and F&M Marquette National Bank, as lessee, dated January 
24, 1983. 

7. Terms, conditions and easements contained in Skyway Agreement dated January 1, 1994, 
filed January 3, 1994 as Document No. 2461742. 

8. Terms and conditions of Reserve Parking Agreement filed as Document No. 4093319. 

NOTE: If there are any questions concerning the exceptions shown on this commitment, 
please call Rick Zilka at (6 12) 37 1 - 1 178. 
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Commitment To I 
ALTA Commitment - 1982 

Y * *  INFORMATION SHEET 

: c&,#; The Trtle Insurance Commrtment IS a legal contract between you and the Company It is rssued to 
show the basis on which we wi l l  issue a Title Insurance Policy to you The Policy will Insure you 

Y agalnst certain rrsks to the land title, subject to the limitations shown In the Pol~cy 
Sr 

* Y  * The Company wrll give you a sample of the Pol~cy form, if you ask 
The Commitment IS based on the land title as of the Comm~tment Date Any changes tn the land 
trtle or the transaction may affect the Commitment and the Policy 
The Commrtment is subject to its Requ~rements, Except~ons and Condit~ons 
THIS INFORMATION IS NOT PART OFTHE TITLE INSURANCE COMMITMENT. YOU SHOULD READ 
THE COMMITMENT VERY CAREFULLY. 
If you have any questions about the Commrtment, contact 

OUT Fonn 3538 
ALTA Commitment Form - 1982 
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THIS RESTATED RECIP+PfCAL EASE T AGREEMENT mace and 
entered into as of this -/S day of%: 1984, by and amng 
the CITY OF NINNEAPOLIS, a municipal corporation of the County of 

-. 
Hennepin, State of Minnesota, kTGA DEVELOPNEm, INC., a Minnesota 
corporation, and MINNEAPOLIS HOHETEL ASSOCIATES LIMITED PARlNER- 
SlfIP, a Minnesota Limited Partnership. This Restated Reciprocal 
Easement kgree~ent replaces in entirety that certain Reciprocal 
Easement -4greement dated February 1, 1983, recorded in ths office 
of the County Recorder, Hennrpin County, Minnesota, as Document 
NO. 4779296 and filed in the office of the Reyistrar of Titles, 
Hennepin County, Minnesota, as Document No. 1505596. 

I PRELTMINARY STATEMENT OF FACTS 
c, - T b b s  Ayreeirient is given with respect. to the fol3owirrg 
t Statement of Facts: 
t- 

a. The City is the Owner in fee simple of that certain 
i, 

k. ' real property situate in the City of Minneapolis, more fully 
c described in Exhibit A attached hereto aad made a part hereof 

y, 
("City Percelfl); 

J 

57 b. The Clity has establ.ished and created Development 
w. Cistrict Number 5 4  as an economic development district pursuant 

to Eiinn. Stat, Chapter 273 acd 4?2(a)o 

c. The C i t y  Parcel, the Hotel Parcel, and the Condo- 
rnlnium 2azcel constitute a portion of the economic development 
district; 

c l .  The City has constructed a public Parking R m p  
(Ramp 4A) on the City Parcel as part of the City's fringe parking 
system; 

e. The City has determined that it is desirable for 
the air space above the City Parcel be used for construction o f  a 
hotel and residential condominjum/off ice units: 

5 .  The City believes that the development of the air 
space for such purposes is in the public interest, is consistent 
with the present and contemplated development of Minneapolis, 
increases the t a x  base of the City in the local taxing dj.strict 
in which the Parking Ramp project is located, provide j ~ b s  for 
local residents and otherwise be Seneficia1,to the City and the 
citizens of Minneapolis and surrounding areas; 

g. Hometel has acbuired title to the Hotel Parcel and 
has agreed to construct a 6-story hotel facility therein; 



h. TGA has acqul rsd  t i t l e  t o  t h e  CondominlUm ? z r c e l  
and has agreed t o  c o n s t r u c t  an approx$mdtely 12-story residential i n  common, rC be ing  t h e  i n t e n t  t h a t  any such forms of energy o r  
condominium;office comolex there in ;  

u t i l l t y  s e r v i c e s  which a r e  used s o l r J y  by o r  f o r  t h e  s o l e  b e n e f i t  
of o d y  one p a r c e l  s h a l l  no t  be ceemed t o  be a common -2tiZiry 

r.  Because t h e  deve l~pment  of  t h e  r e s s e c t i v e  Rote1 and f a c i l i t y .  

Condominium pro)ec ts  bas  hecess i ta te t i  t n e  c o n s t r u c t i o n  of  s p e c i a l  
columns, foundat:ons, and suppor t s  of t h e  Parkrng Ramp s t rong  

C G ~  l e t l o n  Date. The d a t e  on whlch each p a r t y  s l ta l l  

enough t o  suppor t  a r 9  accommodate t h e  a l r  space devalopmmts and have subst-$~ted t h e  coiis truct ion of i ts  r e s p e c t i v e  
has necessitated I n t e g r a l  easements, appurtenances, o b l i g a t i o n s  Improvemeiits t o  t h e  s a t l s f a c t l o n  of  t h e  C i t y  Coordinator  i n  
and benef izs  of  :he respective p a r t i e s  regarding "3.e nwnershlo, accordance with t h e  approved Plans and an occupancy o r  use perrnlt 
i2se an6 operat lol l  of  t h e  r e s p e c t i v e  Parce ls  a s  an ~ n t e g r z t e d  has been issued wl th  r e s p e c t  there to .  

property,  it r s  necessary t h a t  an agreement be en te red  l n t o  
providing f o r  a permanent axrangwaent and definition regardlna Condemnat1ont Condemn s r  Cond-em. The tak lng  of any 

such r i g h t s ,  easements, appurtenances, obligations and b e n e f i t s  p o r t k n  of any Parce l  pursuant  t o  an e x e r c i s e  of power of eminent 

wl .ch s h a l l  run with t h e  land  and brnd t h e  p a r t r e s  h e r e t o  and donaln o r  any conveyance ~n l l e u  of condemnation u n d ~ r  a t h r e a t  

t r i i r  successors  and ass igns .  thereof t o  a purchaser  having :he power of co~~demnat ron  talth 
r e s p e c t  t o  t h e  proper ty  +n  question. 

NOU, TSEREFORF., and I n  c o i ~ s l d a i a t ~ o n  c" t b s  premises 
and of t h e  nlutual covenants  h e r e l n  contalned an8 f o r  c t n e r  good 

Condoinlnium. The conriominium o f f l c e  o r  r e n t a l  o f f i c e  

and va luable  c o n s ~ P e r a t r o n ,  t h e  r e c e i p t  and s u f t l c i e n c y  of whlch mlot i n  con~omrnzum form and t h e  residential condominium u n r t s  

a r e  hereby acknowledged, t h e  p a r r i e s  h e r e t o  agree  t o  t h e  f c . 1 0 ~ -  designed and cons t ruc ted  o r  t o  be cons t ruc ted  i n  accordance w1V.h 

i n ?  terms and c o n d i t ~ o n s  o f  t h l s  Restated Sec iproca l  Ea,emenr. 
t h e  Plans includxng a l l  f a c r l l t i e s  appurtenant  t h e r e - o  and 

Agrzement: including the  Condornlnl~m Developer 's  Improve'nents loca ted  i n  t h e  
Parking Ramp. 

ARTICLE I 
Def i n l t i o a s  Conloninlurn Develcpe-. TGA Development, Inc . ,  and r t s  

successors and assxgns. 

A s  used i n  t h i s  Agreement, t h e  iol lowlng words ancl 
zerms s h a l l  have t h e  meanrnsa speclfiec! i n  t h i s  A r i l c l e  1 unless  Condom,nium Develcpment Contract .  That c e r t a l n  Con- 

t h e  contex t  thereof  c l e a r l y  r e q u l r e s  o t h e r r i s e :  t r a c t  f o r  %v=6tTY an8 between t h e  Crty and Ted Glasrud 
li.ssocl,tes, Inc., a Mlnnescta corporation, a s  amended by t h e  

Chase. Ar. a r e a  including t h e  necessary s u r r o u n d ~ n g  F l r s t  AmerBment dated i h e  ll*"i Cay of L ,  . . , 19C1,  and 
p a r t l t l o n  x 1 1  s o  az t o  epclose t h a e  azea.  I n  each rns tazce  by t h e  Second Wcendment da ted  t h e  L day of I / ~ _  , 
where r e f e r e n c e  i s  t o  a chase,  it a s  t h e  o b l r g a t l o n  of t h e  C ~ n e r  1981.  Ted Glasrud Associates,  Inc. y a s  asslgned r i z  l n t e r e s t ~ n  

of t h e  se rvzent  P a r c e l  t o  cons t ruc t  silcr? p a r t i t i o n  er wal l .  assignment dateii t h e  $411 day of ?L-.- - 

C.+. 
The C l t ~  of Xinneapolls. a municipal corpor-.tion 

organrned un er t h e  laws of t h e  S t a t e  of Hinnesoca, and l t e  2ondominium Par*. The volume of a i r  space loca ted  

successors  and ass igns .  
\ d1re~:tly above t h e  Hotel  P a r c e l  and more f u l l )  descr ibed  l n  

Exhtb l t  C a t tached  t o g e t h e r  wlth a l l  easement r ~ g h t s  appurtenant 

C i t y  Parce l .  Ths t  c e r t a i n  r e a l  e s ~ a t e  s i t u a t e d  I n  the t h e r e t o  and whtch a r e  d e s c z ~ b e d  here in .  

Contractors .  A l l  persons performing Work o r  provldlng 
m a t e r i a l s  ~ r > ~ s t r u c t l o n  of any Improvements on a Parce l .  

I -, 
C m o n  u t i l i t y  ~ a c i l i t x e s .  Stcsm dra inage  pipes,' 

b a n l t a r y  sewer !;ystems, gas l i n e s ,  water  l x e s  and sysrcri~s, s t e m .  Draw=. A s e t  of s r s t e e n  drawlngs numbered one -- 
l r n e s  and c o o l i n g  water  systems, f r r e  pro tec t -on  i n s t a l l t t r o n s ,  thrcugh ~ i x t e e n  showing a l c h l t e c t u r a l  f l o o r  p lans  of c e r t a i n  
pOw?r c a b l e s  and l i n e s ,  and emerqeniry genera-cors an6 f i r e  main Fdrking Ramp :evals and Hotel  l e v e l s  a s  ..all a s  c r o s s  s e c t i o n s  of 

boos te r  pumps, an< any and cther ,fovms of energy o r  ~ r i l i t y  t h e  Condomlnlum, Hotel  a r d  Pdrklng Rami? itecessarjr t.o descr ibe  eke 
SerVlces whlch arE s v k i l a b l e  f o r  s e r v i c e  t o  hnd u s e  by t h e  easements ar.d constituting Zxhlbxt D a t tached .  

p a r t i e s  j o i n t l y  h e r e t o  f o r  any two 12) O i  more r e s p e c t r v e  P a r c e l s  
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Hometrl. Mtnneapolls Iiometel Associates Limltec: facility, all of which have teen constructed by the City on the 
Partnershrp, a M~nnesota llmlted partnershzp, and its successors 2lty Parcel, and whlch occupres the entire City Parcel. 
and assigns. 

Cantract for Lease and Development of Alr Rlghts dsre Permlttee. The Partles an5 their respective officers, 
ber 28, 1981, and assrgned to Rcrietel by Agreement da tors, employees, ayents, contractots, customers, visrtors, 

ees, l~censees, tenants, subtenants, and concessionaires. 

Persons. Individuals, partnerships, fxrms, associa- 
Development Drstrlct No. 54 ddted December 27, 1962. ilons and m t l o n s  and any other form of legal entzty. 

Aotel. Those Improvements constructed or to be ccn- Em. The respectrve Drawings and Speczfications for 
stmcted o- Hotel Parcel Lor use as a hotel and a21 egulpment the construction of the entire Zroject when treated as a unit. 
ana Pacllitzes appurtenant thereto. 

Project. The Parklng Ramp, the Hotel, and the Condo- 
Hotel Developer. Mlnneapolzs Bometel Associates -- 

Lqnited Partnership, a blznnesota Limited Partnership. r t s  
sors and assigns. 

fro'ect P.rchltects. The Stageberg Partners Tnc., 
~ i i n e a ~ o l l c  IjllnnesorA, and Bentz-Thompson-Rletow Xnc., Mlnnea- 
polls, M~nnesotz. 

described An Exhibit-B attache& hereto tcoether with all easesent 
~ublrc Parklng facllit . That portiun of the Parkzng 

Ramp deslgnad and used excluslvefy for vehlcle perking and 
IInprovements. The Parking Ramp, Hotel, and Condomln~rurr fac~llt~es apFurtenanr thereto. 

or any one ox moreofthem as the context hereof regurres. 
Shared Facrlltleg. Those facrlitles whxch are used by 

Lender. Any lender provldlng funds ior the financing, more than =party. 
whether 10-m or short term, of any of the Tmprovfments which 
fin+~cing shall be secured by a lzen on rhe interest of the Sk>waz. The above-ground faclllty connfctlng the 
respective Parcel Owner ~n its respective Parcel. Parklng Ramp wlLh other bulldr.igs In the Minneapolis Skyway 

System as 'nay frcm time to time be constructed. 
Morto-. Any holder of a Mortgage creitiag a llen on 

the Parcel or any portion thereof. Speclfzcations. The speclflcations for the Pro]ect as 
coapleted by the Project Architects approved by the Parties 

Occupant. Any party other than the Parcel Owner whlch hereto m rrrlttng. An orlgrnal set of such specificatrcns shall 
from time to tame rs entrtled to the use and nccupancp ~f a be malntalned In the offlce of the Clty-Enylneer. 
Parcel ar any portion '?ereof under any agreement with the Parcel 

TGA. TGA Development, Inc., a Hlnnesota corporatron, 
ar.d ~ t s  s u ~ s s o r s  and asslgns. 

Owner. Tne owner In fee of a Parcel or any portroc 
thereof w h F w h z c h  1s also 53metimes rpferred to as a "Party," Wurk. All materrals, labor, and effort required to 

construct &-<rroject an the respectlve Improvem-nts. 
Parcel. The Hotel parcel; Condominicn, Parcel, or City 

Parcel as =&text hereof requires. Exhibits. Tho following exhlblts are at~ached to thrs -- 
agreement, to-wlt: 

Parkin Ram The structure consisiing of eleven 
floors, abEE-&hd~d below ground, includin9 the parkrng 
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Exhibit A - The descrlption of the City Parcel. 
Exhibit E - The description of the Hotel Parcel. mechanical apparatus) over and across that part of the Parking 
Exhibit C - The descriptlor~ of the Condominium Parcel. Ramp sham on sheets numbered 1 through 7 of the Drawings and 
Exhiblt D - Drawings. identified as 'Parking Ramp/liotel Elevators.. City reserves the 

right to the use from time to tlne of  elevators numbered 1, 2. 3 
ARTICLE I1 and 4 for the passage cf Permittees. The City shall be respon- 

Estates Covered sible for rho installatioh, maintenance, repair and operation of 
elevators numbered 1, 2 and 3, and shall be resgonsible for the 

The followzns estates are covered by this Tgreement. installation, maintenance, and repalr of the shafts for all four 
elevator shiifts up to but n0.c through the first floor of the 

Section 2.1. Estate of Clty. The right, title and Hotel Parcel. Hometel shall be responsible for the installatron, 
interest of the Crty in and,to the Clty Parcel, inzluding the salntenance, repair and operation of elevator number 4.  Addi- 

tionally, Hometel shall be responsible for the installation, 
maintenance, and repair of the shafts for all four elevator 

Section 2.2, Estate of Hometel. The right, tztle and shafts located within the Hotel Parcel. - 
iL,te;e'st of Hometel in a-arcel, lncludinq the 
Hotel Irreprovements. 

section' 2: 4 .  deneral ~eskri *ion o"f parcels. TW 
respective fee *simple in"tfests in thePHDtel Parcel, the Con 
minlum Parcel, and thn City Parcel are referred to ln this 
Agreement collec2ively as the "Par=elsm ar~d acy one may be 
referred to an this Xyreement generlcaliy 22 B -'arcel or by its 
speclfic description as Hotel Parcel, City Parcel, or Condominium d. An exclusive easement for the encroachment of the 
Parcel. The relatzve locations of the respeccrva Parcels are swimming pool located cn the flrst floor of the Hole1 Parcel to 
illustrated in the Drawings contained in Exhiort D attache0 to the excent that the swlmmlng pool may encroach onto the City 
this Agreemenx. Parcel and including the right to service, repair, maintain, 

construct and xeconstruct the pool, lncludlng mechanical equip- 
ARTICLE TIT ment, piping, and insulation, from time to tune. The swimlng 

Creatlun of Easements pool rs ldentlfled as the "ssrimmlng pool' in the Drawlngs on - sheets numbered 15 and 16. 

i The Party or Parties indicated herein grant to the 
Perty or Parties designated the following easements, rsbich e. An exclusive easement for the encroachment of four 
easements shall be txcluslve or nonexclusi-re, as hereinafrer elevators, equ~pment room, plston cesxngs and pro<ectivc guard 
indicated (for convenience in describing certain easemenes, posts, loceted in the upper levels of the Crty Parcel to the 
covenants and responsibilities m this article 1x1 and elsewhere extent that sard elevators may encroach onto the City Parcel and 
in this Agreement, the identification of locatioss and portions ~ncludrng the right to service, malntarn, repair, construct and 
of the Imprcvements in rbe Project anl yf the aasemsnt is reconstruct the elevators and plston casxngs, inclliding mechan- 
sometimes made reference to by identified areas and locations or ical spacz, electrical wiring, mechan~cal ???asatus, xnsulation. 

drawing reference nmbers shown in the Drawings contain& i n  and the l ~ k e  as shown on the Drawings on stieets numbered 7 and 
Exhibit D) . 1s. 

Section 3.1. Clty Easements to ~ometal. City hereby f. An exclusive easement for the encroacbmenr of an 

grants to Hometel tie following eascmenps: atrlum ventilation system on the first floor of the Hotel Parcel 
to the extent chat said atrium ventilation system may encroac'n 

a. A nonexclt-sive easement Epr the use of four onto the City Parcel and ~nclbElng the rlght to scrvice. rain- 
elevators (inclt-?lng mechanical space, electrical wirlng, and tain, repair, constru-t and recocstruct the atrxum ventilatron 

system, including mechanical space, electrical wlrlng, mechanical 
apparatus, exhaust and the like as shown on the Drawlngs on sheet 
number 16. 

-6- 
F -7- 
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9. .- r ;xclusi \e  easement f o r  t h e  encroachment of  an Sectlol l  3.3. TGA Easements t o  Hornetel. TGA hereby 
elevated e x l t  c c r r i d o r  and pedestrian s t a i r w e l l  a t t a c h e d  t o  tkre g r a n t s  t o  Hometal t h e  fo l lowing  easements: 
lower level oC tho  Rote l  t o  t h e  e x t e n t  t h a r  s a i d  c o r r i d o r  may 

I encroach i e o  t t , e  C i t y  P a r c e l  and i n c l u d i r g  t h e  r i g h t  t o  con- a. An e x c l u s i v e  easement f a r  t h e  S k y l i a h t s  (and 
struct, main ta in  and r e p a i r  and t h e  l i k e  a s  snown on s h e e t s  inc lud ing  t h e z r  l n s t a l l a t i o n ,  maintenance and r e p a i r )  a s  l c c a t e d  
n h e r e d  7,  15 and 16 of t h e  Drawings. on s h e e t s  numbered 1 4 ,  i 5  and 16 of t h e  Drawinss t o  encroach on 

t h e  f i r s t  £1001 of  t h e  condominium Parcel  l n c l u d l n g  t h e  f r e e ,  
h. An e x c h s i v e  easement f o r  t h e  encroachmejlt of  t h e  

I 
unin te r rup ted  and perpe tua l  r l g h t  of  l l g h t  and open space f o r  t h e  

North and South  atrzum o f  t h e  Hotel  t o  t h e  e x t e n t  c h a t  s a i d  skylight. canopy. I t  i s  understood t h a t  TGA w i l l  n c t  o b s t r u c t  o r  
a t r iums  mav eno-oach l n t o  t h e  Ci ty  P a r c e l  a  distarice o f  approxi-  

i mately feu; 14) f e e t  and i n c i u d i n g  t k e  r i g h t  t o  cons- ruc t ,  
prevent  r h e  enloyment of  l l g h t  f o r  t h e  s k y l i g h t  i n  any manner o r  
way, except  f o r  rkasonauie landscaping purposes. 

maintazn and r e p a i r  and t h e  l i k e  a s  shown or s h e e t s  numbered 15 
1 and 16 o: t h e  Dzawmgs. b. A n 0 r ; e ~ c l u ~ l v e  easement f o r  i n ~ t a l l a t ~ o n ,  mainte- 

nance an3 r e p a i r  of t h e  H o t e l ' s  roof a s  shown on  s h e e t  number 1 4  
i, An e x c l u s i v e  easement f o r  t h e  ezcroackvent  of a  of t h e  Drawings inc luding  t h e  a i e a  under t h e  Condomlnlum srlmming 

t r a n s f e r  beam xystea throughout t h e  upper fxve  ( 5 )   fee^ ok t h r  pool .  
Park ing  Rarcp s o  a s  n e t  t o  i n t e r f e r e  w i t h  t h e  o p e r a t l c n  o r  capa- 
c i t y  o f  t h e  Park ing  Ramp and inc luding  t h e  r i g h t  t o  c o n s t r u c t ,  c. Nonexcluslve easements f o r :  (1) n,echanical s p e w  
main ta in  am3 r e p a i r  s a i d  beam system and t h e  l r k e  a6 shown on on t h e  Condora~nlum roof f o r  t h e  i n s t a l l a t i o n ,  mdrnrer.ance, 

-. s h e e t s  numbered 15 and 16 o f  t h e  Drak-ings. p a i r ,  replacement and operation of a l l  mechanlcai se rvzces  
eded t o  o p e r a t e  t h e  Horel excepr  k l tchen  and labndry exnaus ts ;  

jY" A nonexqiusiv$-.easement f o r  the m s t a l l E t 1  ) t h e  z n s t a l l a t l o n ,  maintenance, r e p a i r ,  rep lacenent  and 
&eratzbp.  lai&tenade,-+r.eplqcement, .aria ~~~~~~r o f  a  _se  e r a r i o n  of  p lumb~ng s t d c k s  and frat!~room exhaus t  venr systems; 
e l e v a t o r  t o  s e r v i c e  t h e  I iotkl  P a r c e l  as - labe led  i n  t h e  ( 3 )  t h e  installation, marntenance, r e p a l r ,  rep lacenent  and 
on s h e e t s  nunbered 4 through 7 and f o r  a i l  mechanzcal oi.'eration of h e a t i n g ,  cool ing  and c l r i l l e r  towers r n s t a l l e d  on thz  
needed t o  o p e r a t e  t n e  s e r v i c e  r l e t a t o r  (including mech roof nf =he Condomln~um P a r c e l  and t h e  necessary  p l u ~ b l n g  t o  
space. s h a f t  d u c t s ,  e l e c t r i c a l  w i r i n g  and mechanical a connect  t h e r e t o ,  a l l  such easenents  belng l o c a t e d  on o r  i r ,  t h e  

I .  and t h e  l i k e ) .  Condominxu P a r c e l .  The l o c a t l o n  o r  locations of a l l  such ease-  
ments a r e  t o  be approved by TGA following submission of d e t a i l e d  

S e c ~ i o n  3.2. C i r y  Easements t o  TGA. The C l t y  hereby drawings s u b n l t t e d  t o  TGA by Hometei s h o w i ~ g  t h e  proposed ioca-  
I g r a . t s  t h e  fo l lowing  easements t c  TGA: t i 0 n s  t h e r e o f .  I n  t h e  event  t h a t  hametel and TGA a:e unable t o  
i 
1 

a g r e e  wlth r e s p e c t  t o  t h e  l o c a t l o n  t h e r e o f ,  t h e y  she11 submit t h e  
a. Fn e x c l u s i v e  easement f o r  t h e  rnsta; lacicn,  rnolnte- d l s p u t e  t o  h r b i t r a t l o n  pursuant  ts A ~ t i c l e  X V I  hereof .  

nance, r e p a i r ,  rep lacunent  anC o p e r a t i o n  of f l v e  e l e v a t o r s  
( i n c l u d i n g  l o b b l e s ,  m ~ c h a n i c a l  space, condominiuii o f f l c e  space,  d. A nonexcluslve easement t o r  construction of t h e  t o p  

I 
s h a f t  d u c t s ,  e l e c t r i c a l  wzring, an4 s e c b a n l c a l  appara tus )  over  flax s l a b  of t h e  s i x  f o o t  construction spzce a s  shown on s h e e t s  
and a c r o s s  t h e  p a r t  of  t h e  Park ing  R a o q  shown o c  s h e e r s  numbered 13,  1: and 16  cf Exhibxt D. 
1 through 7 o f  t h e  Drawings and r d e n t i f i e d  a s  "Cond~minium 
Eleva tors , "  i n c l u d i n g  s u f f i c i e n t  space  wlthri; s a i d  €aS€ment t o  e. A n o n e x c l u s ~ v e  easement f o r  i n s t a l i a t x o n ,  malnte- 

I accomplish t h e  a toregoing  purposes,  nance, z e p a i r  a d  o p e r a t l c n  of  Hotel  s e r r l c e  e l e v a t c r  on Condo- 1 
minlum P a r c e l  l e v e l  1 a s  s h ~ w n  on s h e e t  numher 14 of t h e  

b. A nonexclnsive easement f o r  use  aili? maintenance of Drawlnys. 
t b r  a r e a  dascrLbed i n  the Drawings a s  t h e  " B o t e ~  ~ r o p - o f f "  and 
t3c 'Co%dominiwo Drop-rff"  c n  s l ~ e e f  numoer 4 &or  t h e  purpose of S e c t i o n  3.4. Hometel Easements LO TGA Hometel g r a n t s  
p e r m i t t i n g  P e r r n t t e e s  t o  unload passengexs and baggage f o r  t o  TGA t h e  fol iowrng easements: 
e n t r a n c e  t o  t h e  Condominium e l e v a t o r s  and lobby. 

a. ?a e x c l u s i v e  easement f o r  t h e  i n s t 6 : l a t i n n .  malnte- 
c. An e x c l u s i v e  easement f o r  t h e  Condom~nrum e n t r a n c e  nance, r e p a i r ,  and o p e r a t i o n  o f  f i v e  e l e v a t o r s  t i n c l u d ~ n g  mechan- 

lobby as shown on  Shee t  4 of E x h i b i t  D. l c a l  space,  s h a f t  d u c t s ,  e l e c t r i c a l  wlring,  an3  m e c h a n l c ~ l  
appara tus )  o v e r  and a c r o s s  t h e  p a r t  of t h e  Hote l  P a r c e l  shown on 
s h e e i s  numbered 8 rhrough 13 of t h e  Drawlngs and i d e n t l f l e d  a s  



'Condominium Elevators.' Hometel s h a l l  cocs t rec t  t h e  co%crete 
s h a f t s  f o r  t h e  e leva tors  end extend such s h a f t s  t o  t h e  f i r s t  
f loor  of t h e  Condominimi Parcel. Such easement s h a l l  a l s o  
provide sufficient space t o  insure t h a t  TGA i s  able  t o  accomplish 
a l l  of the  aforegoing. 

b. An exclusive easement f o r  use of p a r t  of t h e  roof 
of i-he Hotel Parcel  a s  a deck area by Permittees of TGn and fox 
~ n s t a l l a t i o n ,  mainrenance, replacement and repa i r  of a Condo- 
rn i~~ ium swimming pool (including mechanical space, e l e c t r i c a l  
wiring, water systems and mechanical apparatus) ,  a l l  as  s h ~ w n  on 
sheets  numberej 14, 15, and 16 of t h e  Drawings. TGA s h a l l  be 
respons5ble f o r  any and a l l  damages, claims, and causes of 
act ion,  wherein such claims, ac t ions  cir damages a re  based upon 
operation or  dszec t s  of the  swimming pcol o r  i t s  re la ted  mechan- 
i c a l ,  t l e c t r i c a l ,  o r  s t r u c t u r a l  systems. Any aefec t s  i n  such 
pool which s h a l l  occasion any such damage, claims ox ac t ions  
s h a l l  be immediately repaired and corrected by TGA. The easement 
f o r  use of t h e  Hotel Parcel  roof a s  a deck is subject t o  TGA 
designing such deck i n  a fashion t o  a l l w  f o r  necessary main- 
tenance and r e p a i r  of t h e  roof of the  Hotel Parcel.  

c. A nonexclusive easement f c  : i n s t a l l a t i o n ,  r e p a i r ,  
maintenance, replacement and operation *if heatirzg, e l e c t r i c a l ,  
plumbing, trash and u t i l i t y  service ac, r e l a t e d  chases includizg 
steam l i n e s  and c h i l l e d  water li,~es a s  s ? ~ o m  on sheets  n s d e r e d  8 
through 14 of  t h e  Drawings. The chases constructed by H o r n e t e l  i n  

I the  Hotel Parce l  s h a l l  bz extended through t h e  f i r s t  f l o o r  of t h e  
I Condominium Parce l  and s h a l l  include s u f f i c i e n t  space reasonably 
I necessary t o  accomplish t h e  purposes of t h e  easement granted 
1 hereby ar,d t h e  intended use thereof by TGA. 

a. A nonexclusive easement for  i n s t a l l a t i o n ,  repair ,  
marntenance', replacement and operation of a l l  pipmg, including, 
tu. not l imi ted  t o ,  sewer, storm dra in  co l lec t ion  and coneensate 
co l lec t ion ,  and r e l a t e d  piping a s  show2 on sheets  nunbered 13, 15 
and 16 of t h e  Drawings. In connection with the  foregoing, 
Aometel, a t  i ts  expense, s h a l l  construct  a double, s i x  foo t  
s t r u c t u r a l  f l o o r  with membranes and drains  a s  shown on shee t s  
numhered 13, 15 and 16 which s h a l l  contain s u f f i c i e n t  space t o  
accomplish a l l  of the  ixtended uses referred t o  i m e d i a t e i y  
above. 

e. 2 nonexciusive easewent f o r  t h e  use of tbe  peaes- 
t r i a n  s t a i r w e l l s  shown on shee t s  numbered 8 througb 34 of the 
Drawings. 

f. A nonexclusive easement for tho i n s t a l l a t i a n ,  
operation, maintenance, replacesnent, and repair  of a se rv ice  
e leva tor  t o  s e r v i c e  t h e  Hotel ParceX an& Condominium Parcel a s  
labeled i n  t h t  Dsawings on sheets  numbered 4 through 13 irnd for 

a l l  rwchanical services  needed t o  operate t h e  service elevator  
(including mechanical space, s h a f t  ducts,  e l e c t r i c a l  wiring and 
mechanical apparatus, and t h e  l i k e ) .  

Section 3.5. Hometel Easements t o  City. Holretel 
grants  t o  City t h e  follow'ing easements: 

a. An exclusifve oasement f o r  the  installation, mainte- 
nance, repa i r ,  and operation of t h e  e leva tc rs  i n s t a l l e d  i n  t h e  
elevator  s h a f t s  located within t h e  Hotel Parcel  numbered 1, 2 ,  3, 
and 4 a s  shown on t h e  Drawings on sheet nm~~bers  8 and 9, includ- 
ing  ins ta l l a t ion ,  maintenance. repair ,  and operstion of the  
mechanical systems, e l ~ c t r l c a l  wiring srrd .?echanical apparatus, 
including venting equipment systems and associated chases. 

Section 3.6. C i t  Easements t o  Both Hometel and TGA. 
Ci ty  grants  t o  Hometel and TGA t h e  following n c n e x c l u s r  
easements: 

a. Ingress  and egress  through a l l  l eve l s  of the 
Parking Ramp {except t h e  portion thereof indicated and designated 
a s  r e t a i l  f a c i l i t y ,  bank f a c i l i t y ,  and ramp o f f i c e s  on sheet 4 of 
r h e  Drawings) for the  purpose of vehicular and pedestrian ingress  
an? egress, including the s t a i r w e l l s  ahown on sheets  numbers 1 
through 7 of the  Drawings and access t o  a l l  easements areas. 

b. A nonexclusive easement f o r  ingress  and egress 
thrsugh the entrance lobby t o  t h e  Parking Ramp and t h e  elevator  
lobby on ground Floor l eve l  a s  shown on sheet number 4 of t h e  
Drawings. 

c .  A nonexclusive easement f o r  ingress  ana egress  
through t h e  driveways and sidewalks adjacent t o  the  Parking Ramp 
f o r  tfle purpose of providing access from any publicly dedicated 
s t - e e t s  t o  t h r  respect ive Parcels of the  P a r t i e s  and f o r  such 
o ther  uses for which a driveway and sidewalk a r e  normally used i n  
connection with a downtown Minneapolis building. 

d. I n  the event the  Skyway f a c i l i t y  is completed, 
then over and across  t h a t  par t  of t h e  Project  a s  is  connected 
with the  Skyuay f o r  the purpose of piovidirg gedestr ian ingress  
and egress throuch rhe S k p a v  f a c i l i t y  t o  t h e  Parking Rarnp a s  
shown on sheet  number 5 of the  Drawings. 

e. ;A nonexclusive easement. f o r  mect~anical spzce, i n  
t h e  area desxgna td  a s  .Mechanical Room" as labeled i n  t h e  
Drawings on  beet nurnber 3 f o r  all mechanical se rv ices  needed t o  
operate t h e  Hotel and Condominium together with f i r e  pumps, 
emergency generators, booster pumps, gas  meters, water meters, 
steam reductiori equipment, and t h e  l ike .  The Mechanical Roon, 
re fe r red  t o  above s h a l l  be u t i l i z e d  i n  such a manner t o  provide 



sufficient space therein for the intended uses thereof by each 
party. Provided, also, that the first user shall leave suffi- 
cient space for the subsequent user. 

f. A nonexrlusive sasement for electrical space in 
the area designated as "ESectrical Equi;xrenrg as labeled on the 
Drawir.gs on sheet number 3 for the installation of main panels, 
dlscomects, transformers, meters, and other electrical ap-paratus 
necessary to pr~vide electrical services to the Hotel Parcel and 
Condominium parcel. W e  electrxcal service provided for use by 
the Condominium Parcei shall be reasonably adequate for the 
intended uses thereof by the owner of the Condominium Parcel; and 
there shall be provide2 sufficient space therein to accomplish 
the intended purposes of the easement granted hereby. 

g. A nonexclusive easement for telephone space in the 
area designatec? as *Slectrical Equipment" as labeled in the 
Drawings on sheet number 3 for the installation cf main panels, 
disconnects, transformers, and other electrical apparatus 
necessary to provide telephone services to the notel Parcel and 
Condominium parcel. Provided, also, that the f~rst user shall 
leave sufficient space for the subsequent user. 

1 V h. A nonexclusive easement f~ - the use and mainten- 
ance of the service bav indicated as the 'Hotel/Condomini~ 
service bay* as labeled ozi the Drawings ~n sheet nunher 4 for the 
purpose of permitting alcess to servicks, including trash hand- " ling, for the Eotel and Condominiua., including the right of 
ir,grr;s anc? egress for all Persons, vehicles, and the like 
necessary to deliver gooas and services to the Hotel and 
Conciominium. 

i. A nonexclnsive easement for the installation, 
maintenance, replacement, re~air, and operation of steam lines 
and chillea rater 1ir.e~ shown on shec: number 3 of the Drawings. 
Cit- and Hometel shall provide sufficient space in the installa- 
tion of such lines within the easement area to permit TGR to 
accomplish the intended purposes of the easement  ranted hereby. 

j. A nonexclusive ezsement for the installation, 
maintenance. repair, replacenent, and operation of utility chases 
and trash chases shown on sheets nunbered 1 through 7 of the 
Drawings. City and liometel shall prcvide sufficien" space in the 
installation of such utilities witkin the easement area to permit 
TGA to accoinplish the intended purpses of the easement granted 
hereby. 

k. A nonexclusive easement in common with the ClYy 
for the use of the srea labeled as "Ramp and iJo%el Lobbyg in the 
Drawings or. sheet number 4 for the pcrpose a$ psoviding i~gress 
and egress from the Parking Ramp to the elevztors to service the 
Parking Ramp, Hotel Parcel, and Condominim. Parcei. 

1. Exclvsive easements to Bometel, with respect to 
the Botel Parcel, and to TGh, with respect to the Condominiun 
Parcel, for reasonable signage, the size and location of which 
shall be mutually agress upon by all parties hereto. Any s3.p on 
the Parcel sl~all be mutaally approved by all parties hereto. 

m. The Prcject shall be known as Centre Village. 
Each Parcel shall include in its name, tne name Con:-e village. 

Section 3.7. Common Easements for Structural Su ort, 
Repair, ldaintsnance, and-kr~ach of the P a m f r z z  each 
and to each cf =he others arants for use i n  common arnona each of - a  - - -- 
the Parties the fotlcwing Gasements (th; Party granting the 
easement and the Party being granted such easement b~ing sespec- 
tively referraf to hereir. as the Grantor and Grantee): 

a. For entry upon, and for ingress and egress to the 
Grantor's parcel, with Persons, materials, and equipment to the 
extent an2 for the periods reasonably necessary to enable the 
Grantee, or its employees, aaents, representatives, contractors, 
aabcontrsctors and materialmen, to construct, mai-tain, rucon- 
struct, repair, restore, replace, or demolish its respective 

b. Por and in support in and to all structural 
me.abers, footings, and foundations located within the Grantor's 
Parcel which are necessary for the support (including lateral 
supprt) of the Grankee's Improvements (Parking Ramp, Hotel, or 
Condominim us the case may be), or any other facility with 
respect to which the Grantee is granted ax easement for any 
purposes by this Agreement. 

c. for maintenance {including but not limited to 
patoting sr otter decoraticcn), oprratio~r, inspection (including 
but not llmlte8 to inspection for the purpose of meter reading), 
testing. repair, replacement, and/oz cleaning (such maintenance 
activities being hereinafter referred to as "Maintenance") of any 
facility located within the Grantor's Parcel thr? Maintenance 
responsibility for which, under other portions of this Agreement, 
is to be borne by the Grantee or the Mair,tcr;ndnce of which is 
otherwise required GX permitted under this Agreement to be 
performed by the Grantee. 

d. For entry upon and for ingress and esress through, 
the Grantozcs Parcel, with Persons, materials, and equipment to 
the extent reasonably necessary in the performance of the Wain- 
tenance of any facility, whether or not located within the 
Grantor's Parcel, the Malnteaance responsibility for which is to 
be borne by the Grantee or the Naintenance of ~hich is to be 
otherwise required or permitted under this Agreement to be 
performed by the Grantee. 



e. For entry upon and for ingress and egress to the 
Grantor's Parcel with Persozs, materials, and equiprlett to enable 
the Grantee to construct its Xlnprovements, as the case may be, 
provided that at suc;~ time as the respective Improvements are 
completed, sach easements for reconstructing any damagea or 
destroyed fmprovements shall be locseee by agreement between the 
PartLcs and in my event shall be located so as not to cause a 
disruption of services or inconvenien~e to or cessation of use of 
the Grantor's Parcel. If necessary, the Grantor and Grantee 
shall agree at a future date as to the more specific ciescription 
of the easement stated under this subparagraph and if the Parties 
are not able to cgree as to the reasonable rezocatian of any such 
ease~ent then the xetter shall be settled by arbitration pursuant 
to the arbitratior. provisions of this kgree~nt. 

f. For ingress and egress over the common stairwells 
located on the Drawings as Pedestrian Stairs. 

g. For use of all fire exits. 

Sectioa 3.8. Reserved Rights. To the extent that any 
Party grants a nonexclusive easement to a-other Party u~cler this 
Agreement, the Grantor hereby reserves a? of its rights in and 
to its ;arcel including but not limited ; 1 the following rirhts: 

a. Por support acd placemer. of all structural 
members, footings, arid four,dations loclted within a Parcel. with 
respect to which any cf the other Parties are granted an easw~ent T* of the u.-.der chis A3reemer.t whick are nnecessaq for the SupPo-- 
tractor's Improvement or of any facilities vith respect to which 
the Grantor is granted an easemeat under any provision of this 
Agreement. 

b., For Hsintenance of any facility located within or 
upo- the Granter's Parcel with respect to which any othsr Party 
to this Agreement is granted an easement, and the Haintenance 
responsibility Sor which is to be borne by the Graator or the 
Helntenance of whicki is to be other~ise reqcired or permitted 
under this Agreement to be performd by the Grantor. 

c. Fox entry U ~ F  and for ingress and egress thrcugh, 
any facility located within or upon the Project Parcel with 
respect to which any other Party to this Agreement IS granted an 
easement, with Persons, materials, and equipment to the extent 
reasaaable necessary in the performance of the Maintaaence of &,?y 

d to be borne facility, when maintenance is required or -rmitce 
by Grantor pursuant to this Agreement- 

d.  For fngress an3 egress to aay.faciiity located in 
a Parcel which it owns with respect to which any other Pasty to 
this Agreement is gxanted an easeent. 

e. For the construction, Maintenance, repair, 
replacenreat, and reconstruction as described in and under the 
circumstances set forth in this. Agreement for repair, Main- 
tenance, replacement, and construction. 

Section 3.9. Ten4porary Construction License. Each 
Party hereby grants to the other Party and its architects and .- 
Contractors perfom.ing the Work a temporary licerise to enter upon 
each of their respective Parcels for the purpose of engaging in 
necessary activities connected vith t ' e  performance of the Work, 
said license to texminate when the Work is completed. During the 
period of ecc'~struction of the Project, each Party grants to each 
other the otJier Party's architects, Contractors, subsontractors, 
materialmen, and others engaging in performing such Work for it, 
and to the Froject Architects, a temporary license to use por- 
tions of the respective Parcel of the otker, as and to the extent 
necessary for the purpose of performinq the canstruction in 
question, providing that each such license to any particular 
Parcel banefitted thereby shall. end when the construction of the -- . - .- 
In?roveleeltt or structure; 1-he construction of which gives rise to 
such license, s h a l l  be completed and in any event shall not 
extenl bey~nd the Cornplction Date. The easements provided .i.n 
this section Ere subject in each case to the rights of each Party 
to ase its respective Parcel and to construct the Improvements 
therean. In the event either Hometel or TGA shall use any 
portion of the Parking Ramp for a staging area for materials and 
sach suring this temporary period and it interferes with the 
City's right to relt parking spaces, Hornetel or TUL, as the case 
may be, shall pay the City the fair current market laonthly 
parking rates applicable to the number of parking spaces so used 
{pro rated on a per dxem basis if apprspriate). Each of the 
Parties do hereby indemnify each of the other Partiel for any and 
all damages, claims, or causes of action occasioned by such 
Party's exercise of its rights pursuant to this temporary con- 
struction license. 

Additionally, the other Parties hereto grant to TGA a 
nonerclusive teEporarv easement during the period of the con- 
struction of the ~ond&minium Parcel for the use of a skip located 
on the exterior of %he building. The skip will .e an electrical 
hoist or elevator and will be locatpd so as tc.3 not unreasonably 
interfere with Che use and operation of the Parking R m p  and 
shall be maintained only for so long as necessary to conplete 
construction of the Condominim Fareel. 

Secticln 3.10. Easements to Repair the Structure on the 
Grantee's Parcel, Each Party grants to the other Party easements 
for the PUIPCS~ of maintaining. repairing. or reconstructina any 
of the faciiities of the ~ran&e located-in such proximity go the 
Parcel of the Grantor such that a facility can as a practical 



matter be maintained, repaired, or reconstructed most advan- 
tageously on the Parcel of Griictor, such easene-rt to grant to the 
Grantee and its employees, agents, and contractors the right to 
enter upon and use such parts of the Parcel of the Grantor as arc? 
adjacent to the perimeter of the facrlity to such extent and in 
such manner and so long a9 it is necessary to the accomplishment 
of svch purpose, provided, however, on a condition thzt each such 
Grantee shall restore the portion cf the Parcel and any fasili- 
tias thereon to as good a condition as existed immediately before 
such work was begun, and pr~vided further, that no such use by 

1 such Grantee shall unreasonably interrupt the business being 
conducted on the Parcel so used or unreasonably interfere thera- 
with. In the course of naintaining, repalring, or reconstructing 
its facilities Pron the Grantor's Parcel, the Granree shall fully 
indemnify and hold harmless the Grantor from aoy and all expen- 
ses, costs, or liability for any in)ury or damage which irrzses 
because of Grantee's actzons. 

Section 3.11. Easement to Public Authorities. Each 
Party covenants and agrse=th the other Parties that it will 
grant to yovernmeatal or public authorities or any public utility 
cw.paries havinc~ jurisdiction easements in its respective Parcel 
necessary for the installation and/or maintenance and operation 
of utility fhcilitles reasonably required for any other Parcel 
and which do not unreasonably anterfere * .th w e  of its Parcel by 

f P  i an Owner. 

Section 3-12. Easement for 5.xlding Encroacbnts. 
Each Party with respect to its Parcel nereby grants to the other 
Parties a nonexclusive easement to, over, under, and across its 
isspective Parcel for the purpose of constructing and maintaining 
footings, foundations, supports, and conmion walls as set forth in 
the Drawings (and as constructed, if any such Xmprovealents are 
not actually constructed in the air space as originally 

section 3.13, Emergency Access Easements. Eacfi Party 
hereby grants to each other Party easements over its respective 
Parcel to the extent necessitated by an emrgeney involving 
danger of fife, limb, or property and to do sucb matters as mey 
be deemed to be reasonably necessitry to avoid such danger. 

! 
Section 3.14. Enio nteist of E a s e m n e  . Thz enjoyment 

of any kind of easefient herei; grhnted by any Party shall be 
subject to such reasonabie reguletions, restrictions, andlor 
limitations as such Party may i~npose provided reasonable edvance 
notice is given by the Grantor to any Grantee and provided that 
any such regulation, restricticn, and/or limitation daes sot 
unxeaaonsbly interfere with the enjoyment or or Cha interest t0 
be served by any easement of any Grantee heroin. 

Section 3.15. No Affirmative Obli~ations. The provi- 
sions of this Article and any easements created herein shall not 
be d e a d  to imply or to impose upon the Grantors any affirmative 
obligations cancorning said easements unless set farth Irerein. 
The only affirmative obligations concerning these easements being 
imposed upon such Grantor. are as set forth in that part 05 this 
Agreement entitled Naiatenance, Article V. 

Section 3.16, Benefits of Easexents. Except to the 
extent specific&ly provided in thy. Agreement with respect to a 
particular easement, any easement herein shall be deelned to run 
with the Parcels, shall be deemed to be an appurtenant easement 
in favor of each Grantee, to burden and benefit the respective 
benefitted Parcel axd shall inure tc the benefat of the Grantee 
and its successors and assigns, including ax~y Mortga$e of record, 
Any Grantee shall have the rright by appropriate conveyance to 
confer upon any Permittea all or any part 07 the easement granted 
to such Grantee herein except as such rigbt- of any Party may be 
limited by deeds from the City to Hometrl or TGA. 

Section 3.17. Term of Easements. The term of ease- 
h%e,?tS granted herein shall be permanent, Notwithstanding the 
above, the Parties may by rnutu~l agreement terminate or declare 
ended any easement herein grrinted at hny time. Provided, how- 
ever, that no easement created hereby may b~ modified or termi- 
nated withour the consent of the Owners and the Mortgagees of the 
benefitted ?arcel. Any moiiification or termination must be filed 
in the office of the Registrar of Titles on Certificates of Title 
covering the affected parcels tc be effective. 

Section 3.18. General Definitions an3 Concerns Reqard- 
i ~ ~ s e m e n t s .  It 1s intended that anygrant? of easements 
Serein shall thereby bind and include not only the Grattor and 
the Grantee but tfieir successors and assigns as well, The word 
'inw, 'on", or "over' in respect of an easement granted herein 
means as the contexc may require *in, to, on, over, through, 
upon, across, andlor under'. The grant of a particular easement 
by Grantor shall bind and burden its respective Parcel whlch 
shall Lor the purposes of this Article be deemed to be the 
servient tenement with respect to the particular easement gran- 
ted. The grant of a particular easement to a Grantee shall 
benefit its respective Tarcel which shall for the purposes of 
this Article be deemed to be che dominant tenement but only with 
respect to tho particular easement granted. 

Section 3.i9. Control Over Easement P.r=. Each Party 
shall retair. control over those portions of its Parcel over which 
an easement is craated and mav restrain or terminate any 
Una.~thorized use of its ~arcei by a Grantee or its Permittee. 



ARTICLE XV 
construction of the Project 

Section 4.1. Obligation to Construct Improvements. 
R-fersnce is made to the Condominium and Hotel Developmerrt 
mnrrarts. Each of the Pkrties agrees that it will respectively ---- - - - 
cause to be performed its 03ligations under each of the 
respectiwe Gevelopment Contracts. Each Party shall use its bast 
etfcrts to ca-dse the Project Architects and Contra=tors to 
cooDerate in construction to the extent reasonably practicable to ..- 

achieve and coordinate a good effort. 

ARTTCLE V 
Maintenance 

Section 5.5. Waintenance of Improvements. Except as 
pr~vided elsewhere in this Article V, each of the Parties hereto 
shall b.: responsible for and shall cause to be performed all 
routine maintenance, cleaning, painting, repair, replacemezt, an& 
restoration of any of its respect;ive Improvements (for pnrposes 
of this Article, Improvements shall also include ail machine-, 
equipment, floor coverings. wall coverings, windows, ceilings, 
1 ighting fixtures, electrical fixtures, plumbing. wall boards, 
and the like) located on each Party's res~ectLve Parcel includiog 
all Ilar~rovunents installed or located in ~n area of the Project 
for which such Parzy has been gzanted an easement wia-l-lin another 
Party's Parcel. Each of the Parties sh; l.1 do so at its own cost 
and expense in a manner to maintain thr structure integrity, good 
repeir, cleanliness, aria appearance cf both the interior and 
exterior of its respective Improvements at high quality 
standards. In the case of the Parking Ramp interior, the City 
shall provide maintenance, which includes %he sepaving of 
concrete surfaces, sncw removal, w.d sweepintj. 

Section 5.2. Failure to Maintain. If any Party fails 
to maintain its r e ~ ~ e c t i ~ ~ a r c e l  tc t1.e standards required by 
thic Agreement tben any other Party shall have the rights affor- 
ded to a Creditor Party as set forth in Section 19.1 of this 
Aqreernen: relatiarj to the failure of a Party to perform any 
r&uired repairs or rebuilling. 

Section 5.3, Allocated Re6 risibilities. lotwith- 
sranding the provisions s ~ ~ c t i o n  S.?above, the following 
res~onsibilities shall be aflocated to the individuai Parties as 

a. The City shall be responsible for the ccnstruc- 
tion, maintmancz, repair, replacenent, and reconstruction of the 
stluctaral integrity of the Parking Ramp fo-r sixty (60) yeate  
after the date hereof; and provided further, that such rasponsi- 
b~lity sbatl continue after such date if the City Stall continue 

to operate the Parking Ramp as a pirkxnq facility. If, after 
such date, the City shall cease to operate the Parking Raqp as a 
parkins facility then (during only such geriod &at the City 
shall not so operate such parking facility), the cost of mainien- 
ance, repair, replacement, and reconstruction ( w i t h  tfie exception 
of the floor surfacing located within the Parking Ramp) shall be 
shared arnoncr the parties flfty percent (50%) as to Iiometel, 
twenty-five percent (25%) as to TGA. and rwenty-five percent 
1258) as La City for a period of ninety-cine (991 years, and 
thereafter the parties will agree among themselves as to the 
obligation to pay for such maintenance, repair, replacement, and 
recoostrcction. If the parties fail to agree, then the matter 
may be resoived in accord with Article XVI. The owner af the 
parking ramp shall at all times be xespons*ble for the floor 
siirfacing located within the pbrking ramp. 

b. The Clty FarcellHotei Parcel elevator shafts 
rimbered 1, 2, and 3, and the elevator cars, and all mechanical, 
electrical, and operating equipment therein, shall be maintained, 
repsired, replaced, and reconstructed by the City at its sole 
cost and expense up to but not through the first floor of the 
Hotel Parcel. Hometel shail maintain, repair, and reconstruct 
all mechanxcal, electrical, and operating aquipment used in 
elevator shaf t  number 4 and shall maintain, repair, and recon- 
struct the prtion of all four elevator shafts located within the 
Botel Parcel at its soie cost and expetlsr. 

c. The stairwells and fire exits as detailed on the 
Crawings shall he maintained by the Owner of the Parcel in which 
they are located. 

d, The Parking Ramp/Hotel Lobby shall be maintained 
by tbe City and the cost and expense thereof shall be shared 
fifty percent (50%) as to H0~etel and fifty percent (50%) as to 
Ci ty .  

e. Any Common Utility Facilities shall be maintained, 
repaired, and reconstructed by the Party in whose Parcel the work 
occurs and the expense shall be shared as follows: 

TGA LP) Bometel ($1  City (%1 -. 
Stom drainage prpes 40 4 0 20 
Sanitary sewer system 50 40 10 
Gas lines 4 0 40 20 
Steam lines 49. 49. 2 
Water lines and systems 50 4 0 10 
Fire main booster pump 33 1/3 35 1/3 33 113 
Power lines and cables 4 5 4 5 10 
Emergency generators 33 1/3 . 33 1/3 33 1/3 



f .  The Skyway f a c i l i t y  s h a l l  be maintaioed, repaired. 
and reconstructed by t h e  City and t h e  c o s t  thereof s h a l l  be 
shared ( f o r  t h e  portion thereof between t h s  cen te r l ine  of Seventh 
S t r e e t  South and t h e  Northerly right-of-way of Eighth S t r e e t  
South) f i f t y  p e r c e ~ ~ t  ( 5 0 % )  a s  t o  City, twenty-five percent a s  t o  
liometel and twenty-five percent ( 25%)  a s  t o  TGA. 

g. Any of t h e  obl igat ions contained i n  t i e ~ s  A r t i c l e  V 
and required t o  be done by the  City may be subject  t o  Minn. S t a t .  
§ t 7 1 . 3 4 5  o r  s imilar  s t a t u t e s  obl igat ing the  City t o  o f f e r  
ce r ta in  con t rac t s  fo r  publ ic  bidding. 

h. The Hotel s t r v i c e  e leva tor  s h a f t  a s  shown on t h e  
Drawings on sheets  numbered 2 and 3 s h a l l  be maintained, 
repaired, and rrccnstructed by Hametel a t  i t s  solo cast. and 

i. Tho Rotel service eesk and s torage area 2s shown 
on t h e  L.:awings on sheet  number 2 s h a l l  be maintained, r e p a i r ~ d  
and reconstructed by Hometel a t  i t s  s o l e  cost  and expense. 

3 -  The mechanical roo= as rhmn on the  Drawings on 
sheet  number f s h a l l  be maintained, repaired and reconstructed blr 
t h e  City and t h e  cos t  thereof s h a l l  be share6 40% as t o  Earnetel, 
40% a s  t o  TGA, and 208 as t o  City. 

k. The Service Bay a s  shown c .  t h e  Drawings on sheet  
number 2 s h a l l  be maintained, regaired 8 - 9  reconstructed by 
Bometel and the  cost  thereof s h a l l  be a.ared 50% a s  t o  Homtel  
and 50% a s  t o  TGB. 

Section 6.1. Com l iance  with Law and Insurance 
Sequirements. The P a r t i e s  :hall cozply with a;: laws, z l e s ,  
orders ,  ordinances, regu la t ions  and requixea?ents (here inaf te r  
co l lec t ive ly  referred t o  a s  *Lawsu) which no* or hereaf te r  may be 
enacted or  vromulgated by the  United S ta tes  of America, t h e  S t a t e  
of ~ i n n e s o t e ,  the Countv of Hennepin. City of Minneapolis and any 
a t h e r  gover&ental body-or ~ i u n i c i p a l i t ~  now o r  hereaf te r  having 
ju r i sd ic t ion  over the  respect ive Parcels  and a l s o  any require- 
ments of any board cf F i r e  Underwriters o r  any other  bCKiY or 
board concurrently o r  successively exercis ing s imilar  functions 
i f  the non-compliance of any such Laws would subject  any of the  
P a r t i e s  t o  t h i s  Agreement t o  l r a b i l i t y  o r  criminal p r o s e ~ u t i o n  O r  
would jeopardize the  f u l l  force and e f f e c t  of t h e  C e r t i f i c a t e  of 
Cccupancy f o r  any of t h e  respect ive Parce l s  o r  would r e s u l t  i n  
t h e  iu,position of a l i e n  aga ins t  any of the respect ive Parcels  c r  
would increase the  r a r e  of premiums on any public  i i a b l l l t y  
policy maintained by any o ther  Par ty  t o  t h i s  Agreement or any 
casua l ty  insurance po l icy  rglquired t o  be maintained under the 

provisicns of this Agreement. The clpty of each Party t o  s o  
comply with such laws s h a l l  be non-delegable. 

Secticn 6.2. Nechanics a n d a t h e r  Liens, Each Party 
s h a l l  within t h i r t y  (301 days a f t e r  the  f i l i n g  thereof remove of 
record arty mechanic's, materialmen's o r  other  l i e n  a f fec t ing  t h e  
e s t a t e  of  any Farty t o  t h i s  Agreement a r i s ing  hy reason of any 
work o r  mate r i s l s  ordered by a Party o r  by reason of any a c t  
t a k ~ n  o r  suffered by such Party; provide?, however, any such 
Party may i n  gcod f a i t h  contest  any such nechanic's, mater ial-  
man's o r  other  i ien.  I f  any Party e l e c t s  t o  contest any such 
l i e n  claim, the  other  Par t i es  affected thereby s h a l l  be indemni- 
f i ed ,  defended and held harmless by the. Party e lec t ing  t o  contest. 
such claim from any ioss  or damage occasioned by the f a i l u r e  of 
such e l e c t i n g  Party t o  remove such l i en .  

Sec t io r  6.3. Won-disturbances, Each parky t o  t h i s  
Rgreenent s h a l l  not pcrmlt any n o i s % ~ b b r a t i o n  o r  dis turbance 
which is  unreasonable t o  emarate from its Parcel  o r  which w i l l  
damage o r  d i s tu rb  t h e  use, occupancy or  enjoyment of  any o ther  
Parcel; provided, however; t h a t  the  P e r t i e s  acl.nowledge t h a t  t h e  
normal and ordinary use of t h e  Parking Ramp, as a parking ramp, 
s h a l l  be dee..ed t o  be reascnable. 

Section 6.4. Remedies Cumulative. Any remedies ~f at;. 
Party t o  t h i s  Agreement a re  cumulative end include any o ther  
remedies to which any Party nay be e ? t i t l e d  i n  law and equi ty and 
s h a l l  include the  r ighrs  t o  r e s t r a i n  by injunction any violation 
o r  threatened violat ion by any Paxty of any of the  terms, 
covenants o r  conditions of t h i s  Agreement and by decree t o  compel 
t h e  performan~e cf any scch terms, covenants o r  condit ions,  a t  
t e i n g  agreed t h a t  t h e  remedy a t  law f o r  any breach of any such 
term, covenant o r  conciition (except those, i f  any, requir ing t h e  
payrent of money only) i s  not  adequate. 

ARTICLE V I I  
Taxes - 

Section 7.1. Se a r a t e  Assessmeuts. The P a r t i e s  t o  
t h i s  Agreement hereby ag?ez t o  use t h e i r  bes t  e f f o r t s  and t o  
cooperate with each other  so t h a t  the  separate  Parcels  sha l l .  i f  
possible ,  a t  a l l  times be assessed a s  separate  l o t s  o r  t r a c t s  of 
zeal. e s t a t e  and taxed separately a s  separate  i n t e r e s t s  i n  r e a l  
e s t a t e ,  Each Party t o  t h i s  Agreement s h a l l  pay the  taxes  an8 
o ther  charges, rncluding but not  l imited t o  special  assessments 
levied, assessed or  imposed upon the  Parcel  owned by such Party,  
incluaing those taxes an6 o ther  charges imposed upon the  Improve- 
ments now o r  hereafter  located there in .  Nothing here in  contained 
is an acknwdiedgment o r  agreement t o  pay such r e a l  e s t a t e  taxes,  
assessments cr c ther  ckarges upon Ifmprovements whxch a re  exempted 



under t h e  laws o f  t h e  S t a t e  of  Minnesota or which any of  t h e  
P a r t i e s  may n o t  be requ i red  t o  pay under such laws. 

i Sec t ion  7.2. Combined Assessments. 
I f  t h e  a s s e s s i n g  

a r t h o r i t i e s  s h a l l  a t  any t ime f a i l  t o  a s s e s s  each o f  t h e  P a r c e l s  

i sepa ra t e ly ,  then (a; thp- t o t a l  a s ses sed  va lua t ion  o f  t h e  combine& 
rcepccrnpnt ni a l l  of t h e  p a r c e l s  f o r  t h e  t a x e s  and any o t h e r  --" .-*...---- - -  -- 
charges com~uted  the recn  (excluding therefrom t h e  Parking Ratp t o  
t h e  e x t e n t  t h a t  it is n o t  taxed under c u r r e n t  iaws) and t h e  t a x e s  
and any o t h e r  charges  computed thereon and t h e  i n s t a l l m e n t s  of 
s p e c i d  assessments,  f e e s  o r  o t h e r  charges  of  whatsoever na tu re  
oavable i n  connection wi th  Such taxes s h a l l  be  a l l o c a t e d  
; ;;sonably among t h e  Pa rce l s .  

Sec t ion  7.3. U s e  of t h e  Condominium P x e A .  TGA 
undertakes and r ep resen t s  t o  t h e  C i t y  t h a t  t h e  Condominium P a r c e l  
= h a l l  nc r  be s o l d  o r  l ea sed  t o  a purchaser  which w i l l  c la im an  
exemption from r e a l  proper ty  t a x e s  f o r  a period of t e n  yeazs  
s f t e r  t h e  Conpletion Date a f  t h e  Condominium P a r c ~ l .  

ARTTCLZ V I I I  
Insu rance  

Sec t ion  8.1. F i r e  and Extend& Casual ty  insurence.  
Each Pa r ty  s h a l l  keep its Improvements i r  ~ u r e d  (except t h e  C i t y  
of  Minneap5lis whi le  it is  t h e  Owner of -3e Barking Ramp) a g a i n s t  
l o s e  o r  d&.age by f i r e ,  l i g h t n i n g ,  winc?>torm, h a i l s t ~ r m ,  
explos ion,  r i o t .  r i o t  a t t e n d i n s  a s t r i k e  o r  c i v i l  cozmotion, 
damage from a i r c r a f t  and v e h i c l e s ,  smoke damage, war r i s k s  ( a s  
aad whes such insurance is ub ta inab ie  ftom t h e  United S t a t e s  of 
Americr: o r  an agency t h e r e c f ,  o r  r epu tab le  ~ ~ S U X ~ Z C ~  compmies) ,  
and s r c h  o t h e r  r i s k s ,  p e r i l s ,  c a s n a l t i e s  and hazards  a s  a r e  
reasonably in su rab le  undar p r e s e n t  o r  f u t u r e  forms o f  extrndec? 
coverage i n s u r a t c e ,  and may from t ime t o  t i n e  be  c a r r i e d  by 
prudent owneks of  p r c p e r t i e s  i n  t h e  S t a t e  of Minnesota, i n  an  
amo n t  n o t  less than 9C% o f  t h e  f u l l  replacement c o s t  s u f f i c i e n t  
t o  pay i n  f u l l  a l l  of t h e  c o s t s  and expenses t h e t  may b e  incu r red  
by t h e  W n e r  i n  completing t h e  r e p a i r ,  r e s to ra t io f i ,  an5 repiace-  
ment of  i t s  Improvements by reason of  any such insured aamsge 
inc luding bu t  n c t  l imi t ed  t o  d e b r i s  removal. Bometel s h a l l  keep 
s o  i r s u r e d  the emergency gene ra to r  and boos te r  pump loca ted  in 
t h e  Mechanical Room, shown or. s h e e t  3 of Exh ib i t  D and t h e  c o s t  
of t h e  premium with  r e s p e c t  t h e r e t o  s h a l l  be  sha re3  33-1/38 with 
r e s p e c t  t o  Ecmetel, 33-:/3% by TGh, and 23-113% by Ciry.  Each of 
t h e  P a r t i e s  s h a l l  keep s o  in su red  its i n t e r e s t  an8 p o r t i o n  of any 
of  the o t h e r  Cornon U t i l i t y  F a c i l i t i e s .  A i l  p o l i c i e s  o r  o t h e r  
c o n t r a c t s  a f f e c t i n g  such insu rance  s h a l l  bs v a l i d  and e n f c r c e a b l e  
and i s sued  by i n s u r e r s  of recognized r e s p o n s i b i l i t y  wi th  t r a t i n g  
of  a t  l e a s t  AA i n  Bes t  Insurance Guide or an  e q a i v a l e n t .  The 
p o l i c i e s  o r  o t h e r  c o n t r a c t s  a f f e c t i n g  such insurance s h a l l  

can ta rn  an  agreement by t h e  i n s u r e r  t h a t  such p o l i c i e s  o r  con- 
t r a c t s  s h a l l  no t  be cancel led  o r  m a t e r i a l l y  changed wi thout  a t  
l e a s t  t h i r t y  ( 3 0 )  days  p r i o r  w r i t t e n  no t i ce  t o  t h e  o t h e r  P a r t i e s  
and s h a l l  inc lude a ~ a i v e r  by t h e  i n s u r e r  of a l l  r i g h t 6  of 
subrogat ion a g a i n s t  each P a r c e l  Owner and i t s  Occupants and 
Permit tees .  During cons t ruc t ion  each P a r t y  s h a l l  mbintitin Qr 
cause its Contractors  t o  mainta in  p o l i c i e s  of  Bui lders '  Risk 
Insurance-Completed Value, Non-Reporting Form, in su r ing  a g a i n s t  
any Q£ sucb r i s k s  a s  nay be insured under t h e  a fo resa id  extended 
coverage po l i cy  dur ing t h e  per iod of such const ruct ion.  Each o f  
t h e  P a r t i e s  w i l l  fu rn i sh  t o  each o t h e r  once and t h e r e a f t e r  n o t  
less than t h i r t y  130) days p r i o r  t o  t h e  exp i ra t ion  d a t e s  the reo f  
d u p l i c a t e  o r i g i n a l s  of a l l  p o l i c i e s  o r  c o n t - a c t s  ( c r  c e r t i f i e d  
cop ies  o r  c e r t i f i c a t e s  the reo f )  of any insurance r equ i red  t o  b e  
c a r r i e d  by t h e  Pa r ty  pursuant  t o  t h i s  A r t i c l e  toge the r  with proof 
t l a t  t h e  nex t  annual premium i s  paid  i n  f u l l .  I f  st any t i m e  n 
p a r t i c u l a r  Pa r ty  does  not ag ree  on t h e  emcunt of insurance 
r eqn i red  t o  be c a r r i e d  pursuant  t o  t h i s  A r t i c l e ,  t hen  such 
d i s p u t e  s h a l l  be resolved i n  accordance wi th  t h e  a r b i t r a t i o n  
p rov i s ions  of t h i s  Agreercent. Notwithstanding anything conta ined 
h e r e i n  to t h e  con t ra ry  it is t h e  i n t e n t i o n  of t h e  P a r t i e s  t h a t  
t h e  C i t y  s h a l l  have t h e  r i g h t  t o  s e l f - i n s u r e  its i n t e r e s t  m t h e  
Parking Rams and i ts Improvements b u t  t h i s  r i g h t  s h a l l  b s  
pe r sana l  w i th  r e spec t  t o  t h e  C i t y  and on ly  s o  long a s  it is t h e  
Owner of  t h e  Pal-king Ramp. 

Rometel and TGA (and t h e  C i t y  of  Minneapolis, i f  it 
e l e c t s  t o  c a r r y  app l i cab le  insurance,  r a t h e r  than t o  s e l f - i n s u r e )  
each waives any r i g h t  it may have a g a i n s t  t h e  o the r  P a r t y  o r  
P a z t i e s ,  a s  t h e  case  may be, on account of any l o s s  or damabe 
occ3sioned t o  t h e  o the r  P a r t y  o r  P a r t i e s ,  a s  t he  c a s e  nay be, 
t h e i r  z e s ~ e c t i v e  Pa rce l s  and p rope r ty  thereon o r  the re in ,  a s  t h e  
r e s u l t  o f  f i r e  o r  o ther  casua l ty ;  provided, however, such waiver 
s h a l l  n o t  i n  any way diminish t h e  o b l i g a t i o n s  of t h e  P a r t i e s  t o  
mainta in ,  r e p a i r  and r e s t o r e  their r e s p e c t i v e  Improvements i n  
accordance with t h e  !~rovis ions  of t h i s  Agreement, p a r t i c u l a r l y ,  
A r t i c l e  I X .  Eometel and TGA !and t h e  City, i f  i t  e l e c t s  t o  c a r r y  
a p p l i c a b l e  inburance, r a t h e r  than  t o  se l f - in su re )  each waives t h e  
r i g h t  of  subrogat ion of i ts r e s p e c t i v e  i n s u r e r s ,  and each ag rees  
t o  have a i l  f i r e  and casua l ty  in su rance  p o l i c i e s  cover ing its 
r e s p e c t i v e  Pa rce l ,  t h e  Improvements the rean  and t h e r e i n ,  its 
p rcpe r ty  ihe reon  and the re in ,  c o n t a i n  a provis ion f a r  endorsement 
t o  t h a t  e f f e c t .  

Sec t ion  8.2. Owner Insurance.  Aiay Owner cf t h e  
Condominium Parce l ,  inc luding acy subsequenr owners cf a condo-. 
miniusr unit wi th in  t h e  Condominium Parce l ,  s h a l l  be r equ i red  t o  
mainta in  insurance p o l i c i e s  i n  conforraity wi th  the p rov i s ions  of 
this A r t i c l e .  



Sec t ion  6.3. L i a b i l i t y  Insusance. Each Pa r ty  (o the r  
than  t h e  C i t y  of Uinneapolis wh i l e  it 1s t h e  owner o f  t h e  Parking 
Ramp and e l e c t s  t o  se l f - in su re )  s h a l l  mainta in  pub l i c  l i a b i l i t y  
in su rance  a g a i n s t  c la ims f o r  pe r sona l  i n j n r y ,  dea th  o r  p rope r ty  

i 
damage occurr ing i n  o r  upon t h e  r e s p e c t i v e  Pa rce l  owned by such 
Par ty  ar any e i e v a t o r s  o r  e s c a l a t o r s  t h e r e i n  and on aod i n  and 
about t h e  ad jo in ing  s t r e e t s ,  waikways, and passages,  such insur-  
ance t o  a f f o r d  p r o t e c t i o n  t o  l i m i t s  no t  l e s s  than $1,000,000.00 
wl th  r e snec t  t o  dea th  o r  i n i u r y  t o  any one persoc,  $5,000,000.00 
with r e s b c t  t o  death  or i n j u r y  t o  any grou$ of persons i n  any 
s i n g l e  occurrence, and $i,000,000.00 wi th  respect to proper ty  
damaye. Fur ther ,  such P a r t y  s h a l l  mainta in  o r  cause t o  be  
maintained by i t s e l f  end its r e s p c t i v e  Contractor  workers' 
compensation insurance a s  i s s u e d  by a r e spons ib le  c a r r i e r  ~ u t h o r -  
i z e d  under t h e  laws of t h e  S t a t e  of Minnesota t o  in su re  t h e i r  
employees a g a i n s t  l i a b i l i t y  f o r  compensation under t h e  Workers' 
Compensation insurance and S a f e t y  Act now or h e r e a f t e r  enacteii i n  
Ninnoeota i n  connection with the Improvement owned by such ?a r ty .  
A l l  such p o l i c i e s  a f f e c t i n g  such insu rance  s h a l l  be  v a l i d  and 
en fo rceab le  and issued by i n s u r e r s  of  recognized r e s p o n s i b i l i t y .  

' F  Sect ion 8.4. Self-Be1 . I f  st l e a s t  twenty-five t25) 
d tvs* w r r t t e n  n o t i c e  thereof  is  given by any Parxy i h e r e i n z f t e r  
I n  t h i s  Sect ion 8 .4  r e f e r r e d  t o  a s  t h e  ' r e d i t o r  Partynf to any 
o t h e r  P a r t y  ( h e r e i n a f t e r  r e f e r r e d  t o  a s  che .Defaulting f 2 r t y m )  
and a f t e r  such n o t i c e  t h e  Defau l t ing  P- t y  s h a i l  f a i l  t o  effect.  
any insurance requ i red  r o  be  ma in ta in td  pursuant  t o  t h i s  
A r t l c l e  V I I I ,  then the C r e d i t o r  P a r t y  may e f f e c r  such insurance 
and t h e  Defaul t ing Pa r ty  s h a l l  reinbburse t h e  C r e d i t o r  P a r t y  Upon - demand o f  the  De iao l t ing  P a r t y ' s  s t a r e  o f  t h e  c o s t  of such 
insuraace .  I f  t h e  necau l t ing  P a r r y  (o the r  than t h e  C i ty  o f  
Hznneapolis whi le  it is t h e  owner of t h e  Parking Ramp) s ' l a i l  f a i l  
t o  s o  reimburse t h e  C ~ e d i t o r  P a r t y  upon demand, then tho  C r e d i t o r  
P a r t y  s h a l l  a t  t h e  op t ion  o f  t h e  C r e d i t o r  Pa r ty  have a l i e n  
a g a l n s t  t h e  P a r c e l  of t h e  Defau l t ing  P a r t y  (except any P a r c e l  
ow..ed by t h e  C i ty  of Kinneapol is l  r o  secu re  such reirr~bursemenc as 
provaded i n  A r t i c l e  XVII. 

1 Sect ion 8.5. Payment of Proceeds_. Sub jec t  to and i n  
I accordance wi th  t h e  prov%sions  of Sectzon 8.7, t h e  proceeds from 

j p o l i c i e s  of  i n s i r a n c e  r e w i r e d  t o  be maintained pursuant t o  t h i s  
A r t i c l e  VIlI s h a l l  be  pa id  and app l i ed  i n  accordance wi th  t h e  
provisions o f  t h i s  A g r e a ~ e n c ' s  A r t i c l e  IX r e l a t i n g  t o  r e p a i r  and 
r e s ro ra t io r .  o f  any 1mprovener.t; and t h e  P a r t i e s  agree  t n a t  any 
ao r tgage  placed by any of them on the%$ respec t ive  Pa rce l s ,  or 
any p a r t  t he reo f ,  or any renewals  o r  replacements the reoc  shaZl  
c o n t a i n  a p rov i s ion  uherexn t h e  Hortgasee s h a l l  acquiesce and 
consent  t o  such a p p l i c a r i o n  of t h e  proceeds. 

Sec t ion  8.6. Se a r a t e  and Other  ~ ~ o l i c i e s .  Any P a r t y  
t o  t h i s  Agreement may at-oFtiort put-chzse and main ta in  
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any o t h e r  p o l i c y  of insurance r e l a t i n g  t o  i t s  Pa rce l  and such 
P a r t y ' s  a c t i v i t i e s  thereon,  provided, however, t h a t  such i n su r -  
ance w i l l  be i n  a d d i t i o n  t o  and n o t  i t t  p l a c e  of any insurance 
r equ i red  of  that P a r t y  elsewhere i n  t h i s  A r t i c l e .  

S s c t i o n  8.7. Payment to- Depositor . Any and a lL 
proceeds from each and every po l i cy  (wi th  t h z  except ion of any 
proceeds t h a t  mzy be ~ a y a b l e  t o  t h e  C i t y  i f  it e l e c t s  t o  c a r r y  
any insurance whi le  t h e  C i ty  is t h e  owner o f  t h e  Parking Ramp) 
s h a l l  be pa id  t o  t h e  Depository and pravided f o r  i n  A r t i c l e  XV tc 
t h i s  A~reemen t ,  and s h a l l  be payable by t h e  Oepository i n  accor- 
dance wi th  t h e  procedures e s t ab l i shed  the re in .  

The foregoing t o  t h e  con t ra ry  notwithstanding, a s  long 
a s  any of t h e  $10,000,000 Commercial Deve1opmeot Revenue Bonas 
(Minneapolis Homerel Associa tes  Limited Pa r tne r sh ip  P ro jec t )  ( t h e  
'Bondsg) i s s u e d  by the Ci ty  i n  connection wi th  t h e  f inancing o f  
t h e  Hotel  a r e  @atstanding Bonds, a s  defii-c-d i n  t h a t  z e r t a i n  
Indenture  of  T rus t ,  da ted febxnary 1, 1983, between t h e  C i ty  arid 
first  T r u s t  Company of: S a i n t  Pau l  ( t h e  *Indentureg) ,  any and a l l  
insurance proceeds a t t r i b u t a b l e  t o  damage t o  t h e  Hotel  Pa rze l  
which wonld otherwise  be paxd by Hoaietel t o  t h e  Depository 
pursuant  t3 t h i s  Agreement s h a l l  be pait? t o  t h e  Trus t ee  cnder  t h e  
Indanture ,  which Trus t ee  s h a l l  d i s b u r s e  s a i d  proceeds s o l e l y  i n  
accordance wi th  t h e  tezms of t h e  Indenture.  

Sec t ion  8.8. C i ty  May Self - Insure .  Notwithstanding 
any prov i s i an  i n  t h i s  Agreerno-nt t o  t h e  contrary ,  t h e  Ci ty  wh i l e  
it is  t h e  Ovner of t h e  Parking Ramp, may, bu t  s h a l l  have no 
o b l i g a t i o n  to ,  maintaxn t h e  proper ty  insurance end l i a b i l i t y  
insvr*nce descr ibed i n  Secr ion 8.1 and Sect ion 8.3 hereof.  The - - .. . - - - - - - 
Ci ty  nay mainta in  insurance coverage from t i m e  t o  ti*, may 
seSf- insure  a g a i n s t  i n su rab le  r i s k s  f ro% time t o  time. o r  nay 
mainta in  insurance coverage a g a i n s t  c e r t a i n  r i s k s  and s e l f - i n s u r e  
a g a i n s t  o t h e r  in su rab le  r i s k s  from t i m e  t o  t i m e .  a l l  i n  its s o l e  
d i s c r e t i o n .  However, t h i s  provis ion s h a l l  no t  r e l i e v e  t h e  C i t y  
of any o b l i g a t i o n s  contained elsewhere i n  t h i s  Agreement t o  
maintain,  r e p a i r ,  r econs t ruc t  and r ep lace  t h e  l ~ ~ p r o v e m e n t s  
loca ted  i n  t h e  Parking Ramp which c o n s t i t u t e  t h e  s t r u c t u r a l  
suppcr t ,  u t i l i t y  f a c i l i t i e s ,  and f a c i l i t i e s  f o r  access  ( i n g r e s s  
and e g r e s s )  which b e n e f i t  t h e  Hotel P a r c e l  and t h e  Condominium 
Parce l ,  and s h a l l  n o t  diminish the r i g h t s  of  n the r  Ovners ccin- 
t a i n e d  efsewhere i n  t h i s  Agr9unent to  e x e r c i s e  se l f -he lp  i n  t h e  
even t  of  a f a i l u r e  by t h e  City t o  so maintain.  r e p a i r ,  recon- 
s t r u c t  and re?lace such Improvements. 

AL?IICLE I X  
Repairs  

Sec t ion  9.1. Repair.  Maintenance and Restora t ion.  If 
t h e  Improvement owned by any of  t h e  P a r t i e s  is damaged o r  



destroyed by fire or other casualty, or rcauires repair and 
restoration for any ather reason, the Party owling it shall 
repair and restore such damaged or destroyed lmprovement to such 
an extent and in such a manner so as to (a) provide all necessary 
support {including lateral support) required by the other 
Im?iovernents, tb) provide-the necessary eesements described in 
Article 111 or as may be redescribed and relocated pursuant to 
Article X and (c) make the damaged or de~trcyed Improvements 
nnd/or the remaining ImprovPmeais into an integrates architec- 
tural and a functionally compatible unit so that after such 
repair and restoration the Improvements can be effectively US& 
in the same manner as prior to such damage or destruction, and 
such Party shall, in accordance with the provieions o f  
Article XIII, be entitled to withdraw any insurance prcceeds held 
by the Pepositozl~ by reason of damage to or destruction of the 
Ia;?provement of which it is the Owner for applicatien tc the cast 
and exFense of such repair and restoration. If at axiy time such 
Party shall not be proceeding diligently with the work of such 
repair and restoration (in this Section 9.1, called the 'Defauft- 
ing Party") then any other Party to this Agrement who would be 
benefited by seek repair and restoration nay give written notice 
to the other Parties specifying the respe t or respects in which 
$.he Drfeulting Party is not ~roceeding d:.igentiy with the work 
of such repair an6 restoration and, if, :.pan expiretion of ten 
190) days after giving of such notice (: re hundred twenty t i201 
days if the City but not its successors or assigns as the Owner 
cif the Parking Ramp is the Defaulting Pazty), the Defaulting 
Pi~rty is not proceeding diligently with the work of such repair 
and restoration, then the Party giving such notice nay perform 
such repair and restoratios and may take all appropriate steps to 
carry out the saroe, inchding, without limitation, entry .Into the 
Parcel of such Defaulting Party to the extent necessary to 
perfom such repalr and restoration. TSe Party so performing 
such repair &Id restoration is hereby granted an easement in, 
ove,, under and across the Parcel or, or in which such dawage or 
destroyed improvement is or was Located for the purpcsa of 
constructing, niaixsaining, repairing and reconstructiag such 
buildings. structures and other im~rovements necessary to 
(a) provide all necessary support iinclt'ding lateral suppart) 
required by the other Improvements, (b) provide the easements 
described in Article III or as may be redescribed and reloczted 
pursuant to nrticle X, an& (c) make such damaged or 2estroyed 
hprovement and/or the remaining Im?rov&ments into an integzsted 
architectural unit so that after such repair and restoration the 
ZmprovemenLs can be effectively used in t)la same manner as prior 
to Ouch damhge or destruction. The Party so perforaing such 
repair and restoration shall, in accordance with Article XIII, be 
entitled to withdraw any insurance proceeds held by the 
Depository by reason of such damage to or destr;lctbon of tha 
Improvement whict the Party giving such notice is repairinq or 
restoring, for application to the cost an& expense of such repair 

and restoration. Notwithstanding the foregMng, if the City as 
the Owner of the Ramp Parcel (but not its successors or assigns) 
is the Defaulting Party, then such rights of the other Owners to 
exercise self-heip shall be limited to maintenance, repair, 
reconstruction and replacement of tne Parking Ramp which consti- 
tute the structural support, utility facilities and facilities 
for access (ingress and egress1 which benefit the Sotel Parcel 
and Condomini.cn Parcel, Unless the Parties shall ctherwise 
agree, the plans and specifications for such repair and restora- 
tion required by this Section 9.1 shall be prepal-ed by an 
architect. After cozpleting the preparati-n of sush plans and 
specifications, the architect shall furnish to each of the 
Parties a set of such plans and specifications, together with 
said architect's signed estimate, bearing said architect's seal, 
of the entire cost and expense of completing such repair and 
restoration. Unless the Parties othsrwise agree, the contractor 
or contractors shall work under the supervision of an architect, 
wno is hereby authorized. empowered and directed to instruct the 
Depository, from time to time, as such repair and restoration 
progresses, to disburse, in accordance with Article XIXX, any 
insr?rance proceeds held by the Depository by reaso:z oP the damage 
to or destruction of the Improvement being repaired and restored 
as required by this SectFon 9.1 an* any other monies degosited 
with the Depository pursuant to this Section, for application to 
the cost and expense of such repair and restoration. If the cost 
and expense of performing the repair and restoration of a damaged 
or destroyed Improvement required by this Secti~n 9.1 shall 
exceed the amouct of insurance proceeds, if any, paid to the 
Depository by reason of the ddmilge or destruction to such 
Impravenients, then such excess cost and expense (or the entire 
cost and expense, if there be np insurance proceeds) shall be 
borne by the Party which owns such damaged or destroyed Imsrove- 
ment. If said architect's estimate of the costs and expenses of 
performing such repair or restoration of a damaged or destroyed 
lmprovement required by this Section 9.1 (or, if a fixed cost 
construction contract shall have been executed providing for the 
performance of such repair and restoration, then the cost therein 
provided for plus all other expenses estimated by said architect) 
exceed the amount of insurance proceed*, if any, paid to the 
Depository by reason of the damage to or destruction of such 
Improvement, then an$ other Party to this Agrrrr~ent nay rt any 
time gi-ze notice to the Party which owns such damaged or 
destr~yed Snprovement demanding that sucn latter Party deposit 
wic-h the Depository the amount of such excess cost and expense, 
whereupon svch amount shall be so deposited. If the Party (other 
than the City while it is the Gwner cf the Parking Ranpnpl which 
owns such damaged or destroyed Improvement (in this sentence 
referred to as the .Defaulting PartyD) shall fail to pay, or, as 
the case may be, rieposit, the amount of the cost and expense (or 
estimated cost and expense) of performing any repair or restora- 
tion for which the Defauiting Party is responsible in accordance 



with this Section 9.1, then any other Party to this Agreement tin 
this sentence referred to as the Creditor Partym) may pay or 
deposit the same and the Defaulting P-rty shall, upc.n demanb, 
reimburse the Creditor Pasty for such payment or deposit and suck 
reimbursement shall, at the option of the Creditor Party, be 
secczad by a lien upon the Parcel of the Defaulting Patty (orher 
than the Parking Ramp while it is owned by the City) as prcvided 
in Article XVII. Upon completion of the repair and restoration 
of the damaged or destroyed Improvement as required by tnis 
Sectson 9.1. cny insurance proceeds or other funds, paid to the 
Depository by reason of the damage to or destruction of such 
Imrjrovement in excess of the cost and expense at performing such 
repair and restoration ahail be ref~nded to the Party whxch owns 
suck? Improvement. 

Section 9.2. Legal Variances. If, to perform any 
re~air and restoration provided for in Section 9.1, it shall be - - . - -  

necessary to obtain a variance, special permit or exception or 
change in applicable laws, particolarly in the laws relating to 
zoning, and if a Party to this Agreement believas it is possible 
to obtain saml?, anc! so notifies the other Parties in writing, 
then a11 the Parties shall cooperate to o'tain such variance, 
slecial permit or exception or chacge in fie laws. If architec- 
tural services shall be necessary to obteLn such variance, 
special permit or exzegtion or change i r  zlre laws, then, an 
architect shall prepare the Plans and S,=cifications for repair 
and restoration and shall perform s3ch services. The legal and 
arc:litec?dral f ~ e s  and all other costs and expenses of applying 
for and/or obtaining such variance, special permit or exception 
or change ir: the laws shall, for pGrposes of this Agreement, be 
considered a part of the cost and expense of carrying out Such 
repair and restoration. If any repair or restoratio~ tu be 
performed pursuant to Section 9.1 cannot be carried out in 
compliance with the laws, and if a variance, specinl pernit or 
excc;tion or chanye in the laws is not obtained, then necessary 
adjustme;\ts shall be made in the plans and specifications for 
such repair and restoration so that the Improvements, as repaired 
and restored, shall coroply with the laws. A s  long as the City is 
the miner of the Parking Rarip it is consenting tc the provisions 
of this Section as an 9wner of the Parking P.mp and such consent 
shall not be deemed to bind tik3 City in its governmentai 
capacity. 

Sectian 9.3. Disputes. If any disputes shall arise 
pursuant te the provisions in chis Article, then such dispute 
shall be settle$ by courts of larr havir-y jurisdiction over the 
matter, provided that if the Parties agree, then by arbitration 
in accordznce with Article XVI. 

section 9.4. unif0r.n  ond do mini& ~ c t .  To the extent 
that the Condominium ~ a r z z o r  any other Parcel is subject to the 

Minnesota flniform Condominium Act and the provisions set forth in 
this Article i X  are in conflict with the requirements of the Act, 
the provisions of the Act shall prevail with respect to the 
obligations of such Owner. 

ARTICLE X 
Alterations 

Section 10.1. Alteration. Subject to the terms of the 
deed fro3 the City conveying the Hotel Parcel and the deed from 
the Cicy conveying the Condominiun Parcel, any Party to this 
Agreement may at acy time. at such Party's bole cos; and expense, 
make changes, alterations,,modifications, deletions or other 
revisione (in this Section 10.1  collective^ referred LO as 
"Changes") in those portLon5 of the Drawings that concern the 
Improvemenrs constructed within such Party's Parcel and meke 
alterations including reconstruction (in this Section 10.1 
referred to as "Alterationsm) to the :mprovemenLs at any time, 
and from time to time, constructed within such Party's Parcel, 
and in connection with such Alterations may relocate any easement 
within such Parcel grcnted tc any other Party to this Agreement 
pursuant to Article 111 only with the consent of such other Party 
which eonsene shall not be unreasonably withheld; pro-zided, 
however, that the construction resulting from such Changes and 
such Alterations shall not, without such latter Party's consent, 
diminish the benefits afforded to such latter Party by such 
easement or interrupt sllch latter Party's use of such easment. 
If at any time any Party to this Agreement proposes to make any 
such C5anges and Alterations, and if such Changes ard Alterations 
will change the location of, or otherwise affect, any easement 
granted to another Party pursuant to Article IJI, then, before 
comencing the Alteratiocs resulting from such Changes, the Party 
who proposes to make such Changes and Riterations ?brill give to 
such other party a copy of tile plans and specifications shoving 
the proposed Changes and Altezations insofar as tile same will 
relocate Gr otherwise affect such easeinent. If such other Party 
shall not, within twenty (20) days after delivery of said plans 
and specifications jive to the Party who proposes to make such 
Changes ar,d Alterations a written notice asserting that the 
construction resulting from such proposed Changes and the Altera- 
tions, as shown on raid plans and specifications, are unreason- 
able and specifying the respect or respects in whi.:h they are 
objectionable, then such other Party shall thereafter not have 
the rigkt to claim or assert that the construction resulting from 
such Changes and Alterations is unreasonable. provided the 
co~~struction resulting from such Changes and Alterations actually 
made are shown on the glans and specifica.iions furnished to such 
other Party. If such other Party gives a written notice as 
aforesaid, and if the Party who proposes to make such Changes and 
Alterations and such ottior Party objecting'thereto do not resolve 
their differences within fifteen (15) days after the qiving of 



G I I C ~  notice, then the Party who proposes to make such Changes and 
Alterations shail not commezce the construction resulting frcnn 
such Changes and Alterations until. the dispute has been resolvrc? 
pursuant to Arbitration. Any Party to this Agreement performing 
tne construction resuiting from such Changes and Alterations 
shall comply with all lawh. Each of the Parties shall, to the 
extent reasonably practicable, perform the construction resulting 
f r ~ m  such Thanges and Alterations in such a manner as to minimize 
any noise or vibration uhich would disturb an Occupant or 
Permittee of a Parcel owned by any other of the Parties. 

Afil'ICrn XI 
Condemnation -- 

Sec+ion 11.1. Paycent to Depositor . B;ty awards for 
damase, direcr ant cor;sequential, resulting fFom-a ConcTeiatio_n 
othof tran a temporary taking, by the exercise of the power 02 
eminen+ domain. bv afiv sovereictn, municipality oZ other public or -- .. - . -- - - - - - - , & 

prxvate authority, afAa1l or any-part of-the Parcels (except the 
Parking Razp while the City of  ninneapolis is the Wner), &!he 
Izprovements, the easements described in Wticle 111, or all 
other easerents and otber appurtenances to the Parcels, shall ne 
paid to the Dspsitory prcvided fur in Article XV. Any sup& 
award received by the City. vhile it i s  t e Owner of the Par~ing 
&amp, shall be deposited in an aczount il a nationai b a ~ k  Gesig- 
neted as a City depository pursuant to t f r  City charter for 
appiication pursuant ta the tenus of th a Agreaeat in lieu of 
pa-pent to the Depository and such sward shall not he caming'ie3 
urth the general funds of the City in xts governmental author5t.l- 

The foregoing to the contrary notwithstanding, as long 
2s any of the $lO,OOO,OUO Commercial W?elopment Reve~ue Ban& 
(Mjnneapolis Hometel Associates Limited Partnership Proje-t) (the 
"Eonds") issued by the City in connection with the Einrnc~ng of 
the Ifotel Improvements are Outstanding Bonds, as defined in that 
certain Indenture of Trust, dated February 1, 1983, between the 
City and First Trust Company of faint Paul (the *Indenturew), any 
acd all Condesnatron awards attributable to Condem~iaticn of the 
B ~ t o l  Parcel which would otherwise be paid by Hometel to the 
Depository pursuant to this Agre-mnt shall b@ paid to the 
Trcstee under the Indenture, which Trustee shall dlsburse said 
Condemnation award(s) solely in accordance with the terms of the 
indenture. 

Section 11.2. Allocation of Awards. Each of the 
Parties stall apply for separate ~o~derc~latio~ awards. The award 
recelved Ply the Depository pursuant to Section 31.1, if not a 
sqsrate award, shall be allocated among the Farties {other thsn 
the City of Minneapolis whlle it is the Owner of the Parking 
Riinpl in that proportion which the damage to their respective 

Parcels, the Improvements located thereon or therein' the ease- 
ments iiescribed in Article I11 granted. and all other easements 
and appurtenances in favor of the respective PartSes, shall bear 
to the d~qage to all of the Parcel (other than the Psrking Ramp 
while the City is the Owner), includ~ng said easements described 
in Article 111, a ~ d  all other easements and appurtenances to the 
Parcels, and the award shall be distributed by the Depository tc 
each of the respective Parties in accordance with such alloca- 
tion, subject, however, to the pr~visions of Section 11.4 and 
Section 11.5. If the da-.age and consequential dar~:age to each 
Parcel, Improvement, easement described in Article 1x1, and all 
~ t h e r  easements and other appurtenances to each Parcel, shall be 
deternined ty a Court of law or equity in connection with the 
Condemnation, then such determination shal: be conclusive as to 
the proportjons of the total award to be allocated to each of the 
Parties psrsuant to this Section 11.2. 

Section 11.3. Bepairsnd Restoration Follcwinq 
Conlemnation. If the Condemnation authority shall Condemn a 
portion of the Improvements within only one Parcel and if such 
Condemnation does not include any easemnts or facilities witcin 
such Parcel which serve oz benefit the Party owning another 
Parcel, then, sub~ect to tne provisions of Section 11.5, tibe 
repair and restoration of such Improvements shall be performed by 
the Party which owns the Parcel and such Party shall be entitled 
to wiehdraw, for application to the cost of said repair and 
restoration, in accordhnce with the provisions of Article XIII, 
that portion (which may be 1008) of any Condemnation award or 
awards paid to the Depository or held by the City's depository by 
reason of such Condemnation. In the event of a C>ndemnation, the 
repair anti restoration of any damage to the Improvctmects occa- 
sioned by such Condemnatior. shall be performed by a contractor i r  
contractors on behalf of the Owner of such Improvements. The 
plans and specifications ::or such repair and restoration shall be 
preparel by an architect chosen by the Owner of such Improve- 
ments, and such plans and spzcifications shall pxovide for such 
changes in the Improvements as shall be lrequired by reason of 
such Conciemrtztion, snall maintam architectural and design 
integrity, anJ shall be subject to tht review and approval of the 
other Cwners, uhich approval shiill not be unreasonably withheld, 
After completing the preparation of buch plaris and specifica- 
tions, s e ~ d  architect shall furnish to each o f  the Parties a set 
of stich plans and specificatio~.s. Unless the Psrties otherwise 
agree, the contractor or contractors shall work un.fer the super- 
vision of an architect chosen to prepare the plans and specifica- 
tions for such repair and restoration, and said architect (other 
than the  city'^ architect while it is the Owner of tfie Parking 
Ramp) is hereby authorized, empowered and directed to instruct 
the Depository, frm time to time, as such repair and restoration 
progresses, to disburse, in accordance with Article XIII, the 
ConGemnation award or awards paid to the Deposatory pursuhnt to 



Section 11.1 by reasori of the Condemqation and any other moneys 
deposited with the Depository pursuant to SectioL 11.4, for 
application to the cost and expense of such repair and restora- 
tion. The Depository shsll charge the respective Partiesv costs 
and expenses against the portion of the Condemnation award or 
atlards of the respective .Parties. 

Section ll.4. Allocation of Costs of fcepair and 
Restoration. The cost and expense of performing the rap:.ir and 
-0 

resroration provided for in Section 11.3 shall be borne by the 
respective Parties owning such Improvements. The Depository 
shall withhold from any Condemnation award or awards of each of 
the respective Parties a sun1 equal to one hundred ten percent 
(110%) of the architect's estimate of the respective Parties' 
cccts and expenses of perfoming the repair and restcrarion 
provided Zor in Section 11.3. The remainder of each of the 
Parties' Condemrration award or awards (or the entire Condemnztion 
award or awards, if a Party shitll not have incurred any cost or 
expense cf repair arid restoration) shall be disbursed bl? the 
Depository to the respective Parties without awaitiny compietioa 
of the work of repalr and restoration. If the cost and expense 
of perforning sucn repair aad restoratio- of any Pazty exc~ods 
L ~ E  C~ndernr~ation award or auards of such Party, than such Party 
shall, upon &emand of any other of the Frrties, pay to the 
Depository a sum of money equal to the lnount of silch excess. If 
said architect's estimate o f  the cost end expense of performing 
such repair and restoration exceeds the amouot of the Condemna- 
tior. award or awards of suck Party, then any other of the Parties 
may at any time give writren notice to such first mentioned Party 
Be~acding that such first mentioned Party deposit with the 
De.pc,sitory a sum of aoney equal to the amount of such ~XCYSS, 
whereupon such first mentioned Party shail so dep~sit such some 
of money witfi the Llepository. If any of the Parties, other thar: 
the City of linneapolis while it is the Ouner of the PerkFng Ramp 
tin this sentence referred to as the 'Defaulting Party") shall 
fail to pay. or, as the case nay be, deposit, the Defaolting 
Parcf's share of LIe costs and expenses (or estimated co~ts and 
expenses) o f  performing any repair or restorstion, then any cAcher 
of the Parties (in this sentence referrad to as the .Creditor 
Party') may pay or deposit the same and the Defaulting Party 
shail, upon damand, reircburse the Creditor Party for such payicect 
or deposit and such reimkursement shall, at the option of the 
Creditor Party, be secured by a lien u;wn the Parcel cf the 
Defaulting Parry, as provided in Article X I I I I .  Upon com?le'iion 
and payw2r.t of the entire cost of such repair and restoraticn, 
an-! Condemnation award or awards then held by the I]epositcry 
sbblf-be paid out to the appropriate Parties. 

Section 11.5. Restoration Not Desirable. Subje2t to 
the terms of the deeds from the City csverinq the Yntel Pbrcel 
and the Condominium Parcel. if by reason of n Condemnation 

described in Section 11.1, any c.f the Parties eecidss not to 
com~letely repair and restore the Improvement owned by such Party 
(hekafter in this Section 11.5 referred to as the 'Condemned 
Improvementsm), such Party shall, to the extent possible and in 
the best and most efficient manner available, repair and restore 
such Condemned Improve:?.-nts to such an ertent and in such a 
manner so as to {a) pro-ride all necessary support (inclu3ing 
lateral support) required by the other Improvements, (b) provide 
the necessary easements described ir? Article I11 as originally 
described therein or as may be relocated p-lrsuant to Article X, 
a ~ d  tc) make such Corkdemned Improveaents aw9/or tht remaining 
1mproverner.t~ iazo ar! inte~rated architectural unit so that after 
sach repair and restoration the Improvements can be eifectively 
wed as immediately prior to said taking an6 such Party shall, in 
accordance with +-he provisions of Article XIII, be entitled to 
withdraw any award for damages paid to and held by the Depository 
pursuant to Section 31.1 by reason of the Condemnation of such 
Party's Parcel, the Improvement located thereon or therein, the 
easements described in Article 111 granted to such Party, and ail 
other easements and other appurtenances to such Parcel (in this 
Section 11.5 referred to as the "ConBi+mnation ProceedsU), for 
application to the cost and expense of such repair and restora- 
tior. If at ally time such Party (other than the City of 
Minneapolis while it i& the owner of the Parking Ramp) shall not 
bn proceeding diligex.tly with the work of such repair and 
restoration, then any other of the Parties who would be benefited 
by such rey;air and restoration may give written notice to the 
other Parties specifying the respect or respects in which such 
Party is not proceeding diligently with the work of such repair 
and restoration; and, if upon expiration of ten (10) days after 
the giving of such notice, such Party is not proceeding diligeilt- 
lywitb the work of such repair and restoration, then the Party 
giving such riotice may perfom such repair and restoration and 
may take 311 apprcpriate steps to carry out the same, including, 
without limitation, entry onto the Parcel of any other of the 
Parties to the extent necessary to perform such repair and 
restoration. T'le Party so performing such repair and restoration 
is hereby grant96 an easement in, over, under and across the 
Parcel. on or in which such Condemned Improvements is or was 
Located for the purpose of construction, maintainizg, repairing 
and reconstructing such buildings, structrtres and other Improve- 
ments necessary to (a) provide necessery supprt (including 
:atera1 support) required by the otter Improvements, Lb) provide 
the easeaents described in Article IYI as originally described 
therein or as may be relocated pursuant tc Article K, anb 
fc) make such Condemned Improvements andlor the remaining 
Improvemnts into an integrated architectural unit and function- 
ally compatible unit so that after such repair and restoration 
the Project Parcel can he effectively used, and shall engage an 
architect tc prepare said plans and specifications. After 
completing the preparation of such plans and specifications, said 



architect shall furnish to eacb of the Parties a set of such 
plans and specifications, together with saia architect's signed 
estimate, bearing said architect's seal, of the entire cost an;t 
expense of completing such repair and restoration. Each Party 
may dzsiqnate the contractor or contractors who are to perform 
such repair and restoration on its behalf. Unless the Parties 
0-hervise agree, the contractor or contractors shall work under 
the supervision of the architect chosen to prepare the pians and 
specifications for such repair and restoration and said architect 
is hereby authorized, en~powered and directed to instruct the 
Depository, from time to time, as such repair and restoration 
progresses, to d.'.sburse, in accordance with Article XIiI, W e  
Condemnation Proceeds paid to and held by the Depository by 
reason of the taking of such Condemned Improvements and other 
pxoperty, an6 any cther moneys deposited with the Depository 
pursoan? to the inlmediately following paragraph, for application 
tc. the cost and expense of such repair and restoration. If the 
cost and exper;se of perfcrming the repair and restoration 

.- required by this Section 11.5 shall exceed the amount of the 
Condemr~ation Proceeds paid to the Depository by reason of the 
t.:ing of such Condemned Improvements and other property, then 
such excess cost and expense shall be bor1.e by the Party to this 
Agreement which owns such Condenined Impr Jements and other 
property. If said architect's estimate . f  the cost and expsnse 
of performing such repair or resturatior required by this 
Section 11.5 (or, if 2. fixed cost cons*-uction contract shall. 
have been executed pr~viding for the performance of such repair 
and restoration, then if the cost therein provided for plus all 
ceher expenses estimated by said architect1 exceeds the amount of 
the Condemnation Proceeds paid to the Depsitory by reason of the 
taking of such Condemned Improvements, then any of the Parties 
may at any time give notice to the P+rty which owns such 
Condemned Improvements demanding that such Party deposit with Lhe 
Depository the amount of such excess cost and expense, whereilgon 
the Party which owns such CondemneB Improvements shsil so deposit 
witn the Depository the amount of such exctrss cost acd expense. 
If the Party (other than the City of Minneapolis while it is the 
Owner of the Parking R m i ~ i  which owns such Condenrncd Improvements 
(in this sentence referred to as the "Defaulticg Partyg) shall 
fail to pay, or, as the case may be, deposit, the amount of the 
cast and expense tor estimate2 cost and expanse) of performing 
any repair or restoration far which the Defaulting ?arty is 
responsible in accordance with this Section 11.5, then any other 
of +k.e Parties (in this sentence refezred to as the .Creditor 
Party") may pay or deposit the same and the Defaultir? Paxty 
shall, upon demand, reimburse the Creditor Party for such cayment 
or deposit and such reis;bursement shall, at the option of the 
Creditor Party, be secured by a lien upon the Psrcel of $he 
Defaulting Perty, as provided in Article WII hereof. Upon 
completion of the repair and restoration of such Condemned 
Improvements as required by this Section 11.5, any Condmation 

proceeds paid to the Depository provided for in Prticle XV by 
reason of L\e taking of such Condemned fmprovements and other 
property in excess of the cost and expense of performing such 
repair and restoration shall be returned tc the Party which owns 
such Condemnea Improvements. 

Secticn 11.6. Legal Variances. If, to perform aly 
repair and restoration prwldeu Car in Section 11.3 or in Sec- 
tion 11.5, ~t shall be necessary to obtain a vdriance, special 
permit or exception or change in applicable laws, and if any of 
the Parties believes it is possible to obtain the same, and so 
ngtifies the cther Earties in writing, the.. all of the Parties 
shall cooperate to obtain such variance, special permit or 
exception or change in the laws. If architectural seivices shall 
be necessary tc obtain sxh variance, special permit or exception 
or change in the laws, then, unless the Psrties otherwise agree. 
the respective Party's architect preparing the plans and specifi- 
cations for such repair and restoration shall 2erform such 
services. If legal services shall be necessary and if the 
Parties do not agree upon the attorney or attorneys to perform 
such services, then each Party shall use its own attorney. The 
legal and architectural fees and all other costs and expeluses of 
applyins fcr =*&/or obtaining such varxance, special permit or 
exception or change in the laws shall, zf the Parties agree to 
use a joint architect and attorney for purposes of this Agree- 
wnt, be conbidered a part of the cost and expense of carrying 
out such repair and restoration. if any repair or restoration to 
be performed pursuant to Section 11.3 or Sect~on 11.5 cannot be 
carried cat in coinplianc3 with the laws, and if a variance, 
special pernit or exception or change in the laws is not 
obtained, t.leA1 necessary edjustrr.ents shall be made in the plans 
and specifications for such repair and restoration so that the 
Improvements, as repaired and restored, shall comply with the 
laws. As long as the City is the Owner of the Parking Ramp, it 
is consenting to the provisions of this Section as an OWIVSr of 
the Barkhng Piimp and such consent shall not be deemed to bind the 
City i.n its governmental capacity, 

Section 11.7. =orary Conaemnation. In the event of 
L%e tempcrary Condemriation of any Parcel, tire Party owning the 
Parcel temporarily condemned shall be entitled to receive 
directly from the Con3emnation authority any award or awards for: 
such temporary Condemnation within its Parcel or within any 
easement or appurtenance, according to the law then applicable. 

Section 11.6. Uniform Condvminiwn act. To the extent 
that the Condominium Parcel or any other Parcel is subject t.o the 
Minnesota Uniform Condominium Act and the provisions set forth in 
this Iuticle XI are in conflict with the r.equirements of the Act, 
the provisions of the Pct shall prevail with respect to the 
obligations of such Owner. 



AXTICLE XII 
S e l e c t i o n  of  Con t rac to r s  

Sec t ion  12.1. Contractor .  Any Pa r ty  may s e l e c t  one 
c o n t r a c t o r  o r  more than cne c a n t r a c t o r  t o  perfform i t s  r e p a i r ,  
r e s t o r a t i o n ,  demolit ion, removal o f  d e b r i s  and/or  f i l l i n g  
r equ t red  t o  be performed pursuant  t o  t h i s  Agreerent.  The pro- 
v i s i o n s  of t h i s  paragraph a r e  no t  in tended t o  p r o h i b i t  a contrac- 
t o r  from sutccntract i r .g  po r t ions  3f  such wwrk. 

Sec t ion  12.2. Fonainq of Contrector.  Each con t rac to r  
musk p o s t  a su re ty  bond i s sued  by a company l i censed  by t h e  S t a t e  
of Kinneeora, o r  agency thereof  having 3 u r i s b l c t l o c ,  t o  engage I n  
t h e  bus iness  of issuxng such bonds, i n  an m o u n t  a t  l e a s t  equal  
t o  one hundred percent  (100%) af t h e  amount of  t h e  b i d  sukmltted 
by t h e  con t rac to r  fu rn i sh ing  such bond. The bond s h a l l  rrame each 
of t h e  P a r t l e s  and t h e  Mortgeyees of each Pa rce l ,  a s  j o i n t  and 
indiviciual ob l igees ,  and s h a l l  be  condi t ione8 on t h e  completion 
of and payment f o r  t h e  work t o  be performed. 

ARTICLE XI11 
Diabursen,ent o f  Funds by D-gosi tory  

S e c ~ i o n  13.1. A r c h i t e c t ' s  C e r . l f i c a t e .  I n  any 
i n s t a n c e ,  when p ~ i r s u a n t  t o  any p rcv i s io r  of t h i s  Agreemect, t h e  
Depository s h a l i  be  recjulred to -  a i sburc  - insurance proceeds,  
condemnation awards, o t h e r  funds f o r  a p p l i c a t i o n  t o  t h e  c o s t  of 
r e p a i r ,  r e s t o r a t i o n  and/or demol i t ion,  and d e p o s i t s  t o  secu re  
f l e c s ,  t h e  Eepcs i t s ry  s h a l l  not  b e  r e w i r e d  t o  make disbursements  
more o f t e n  rhan a t  t h l r t y  (30) day i n t e r v a l s ,  an8 each r e q u e s t  
i o r  disbursement s h a l l  be made i n  wr i t ing  a t  l e a s t  t e n  [10i days 
s n  advance. Each r eques t  f o r  disbursemant s h a l l  be  accm,>anied 
by a c e r t i f i c a t e  of  an  a r c h i t e c t  andlor  con t rac to r  chosen by each 
P a r t y  f o r  t h e  r e p a h ,  r e s t o r a t i o n  and/or  demol i t ion w i t h  r e s p e c t  
t o  -.-hi& t h e  ' request  Zor disbursement ;s being made, date* no t  
more t h a n  t e n  (10) deys p r i o r  t o  t h e  request  f o r  Bisburserient,  
settiiq f o r t h  t h e  f o l l o w i ~ g :  

a. That a l l  of  the work completed has  been done i n  
compliance wi th  t h e  approved p l a n s  an6 s p e c i f i c a t i o n s ;  

b. That t h e  sum then  r e v e s t e d  t o  be  withdrawn e i t h e r  
has  been paid  by o r  on beha l f  o f  one o r  more of t h e  P a r t i e s  ( i n  
which c a s e  ?he c e r t i f i c a t e  s h a l l  name snch P a r t i e s )  and /o r  i s  
~ u s t l y  due t o  con t rac to r s ,  subcontractors ,  materialmen, 
engineers ,  a r c h i t e c t s  or o t h e r  I-ersons (whssa name.3 and aedres ses  
s h a l l  be s t a t e d )  who have rendered o r  fu rn i shed  c e r t a i n  ~ e u v i c e s  
o r  m a t e r i a l s  f o r  t h e  work and g iv ing  a b r i e f  d e s c r i p t i o n  of such 
s e r v i c e s  and m a t e r i a l s  and t h e  p r i n c i p a l  subd iv i s ion  or 
c a t e g o r i e s  the reo f  and the r e s p e c t i v e  amounts s o  p a i d  or Sue t o  

each o f  s a i d  Persons i n  r e s p e c t  t he reo f  arid s t a t i n g  t h e  progress  
of  t h e  work up t o  t h e  d a t e  of s a i d  c e r t i f i c a t e ;  I 

c .  That h e  sum then rsquested t o  be withdrawn, plus 
a l l  sums previously  withdrawn, does  not exceed t h e  c o s t  of the 
work i n s o f a r  a s  a c t n a l l y  accomplished up t o  t h e  d a t e  o f  such 
certificate; 

a. That no p a r t  of  t h e  c o s t  of  t h e  s e r v i c e s  and 
m a t e r i a l s  has  been o r  is being made t h e  b a s i s  of t h e  withdrawal 
of any funds i n  any orevious  o r  t hen  pending app l i ca t ion ;  and 

e. That the: amount he ld  by t h e  Depository w i l l ,  a f t e r  
payment of t h e  amount requested by t h e  then  pendin? r aques t  f o r  
d i s b u r s e e n t ,  be s u f f i c i e n t  t o  pay i n  f u l l  t h e  c o s t  o f  such 
r epa i r ,  r e s t o r a t i o n  analor  demo>ition (giying such reasonable  
d e t a i l  a s  any of the - a r t i e s  and/or  any Mortgage under a mortgage 
cove r i sg  a l l  or  aay  por t ion  of  a Parcel ,  may r e q u i r e ] .  

Sach r eques t  f o r  disbursement s h a l l  be a l s o  accompanied 
by l i e n  waivers covering t h a t  p a r t  of t h e  work f o r  which payment 
o r  re imb~rsement  has  t h e r e t o f o r e  been requested.  Upon compliance 
wi th  t h e  fcregoing previsions o f  t h i s  Sec t ion  13.1, t h e  
Depository s h a l l ,  o u t  of t h e  moneys so  he ld  by t h e  Depository,  
pay sr cause  t o  be pard t o  t h e  P a r t i e s ,  con t rac to r s ,  subcontrac- 
t o r s ,  materialmen, engineers ,  a r c h i t e c t s  and o t h e r  Persons named 
i n  s a i d  c e r t i f i c a t e  to  he due them. The C i ty  while it i s  t h e  
owner of  t h e  Parking Ramp s h a l l  be  ob l iga ted  t o  comply wi th  t h e  
disbursemext p rov i s ions  l i s t e d  here in;  providerl, however, t h a t  
t h e  C i t y ' s  funds may be placed i n  an account i n  a na t iona l  bank 
des ignated a s  a C i t y  depos i t c ry  pursuant  t o  t h e  C i t y  c h a r t e r  and 
t h e  C i t y  s h a l l  d i s b u r s e  same i n  t h e  same f a sh ion  a s  t h e  
Celr~s i tof j r  here ia .  

Sect ion 13.2. No Rel iance  by Contractors .  NO 
con t rac t c r ,  subcontractor ,  mechanic, materialman, laborex o r  any 
o t h e r  Person whatsoever, o t h e r  than t h e  P a r t i e s  and any Mortgagee 
t o  whom r i a h t s  of one o r  more of the P a r t i e s  s h a l l  have been - -  . - 

ass igned as permit ted  i n  A r t i c l e  XXI,  s h a l l  have any i n t e r e s t  i n  
o r  rights  t o  o r  l i e n  upon any funds held  by t h e  Depository.  The 
P a r t i e s  and any such kicjrtgagees, by agreemmt amon? t h m s e l v e s ,  
may a t  any t ime provide  f o r  a d i f f e r e n t  a i s p o s i t i o n  of  funds than  
t h a t  provided for i n  t h i s  Agreement, wi thout  t h e  n e c e s s i t y  of 
ob ta in ing  t h e  ccrrsent of any con t rac to r ,  s;:bcontractor, mechanic, 
materialwen. l abs rex  ar any o t h e r  Person whatsoever. I f  a t  any 
t i m e  t h e  P a r t i e s ,  and such Mortgagees, i f  any, s h a l l  j o i n t l y  
i n s t r u c t  t h e  Depository n i r ?  regard t o  t h o  disbursement of any 
funds h e l d  by t h e  Depository,  t hen  t h e  Depository s h a l l  d i sbur se  
s a i d  funas  i n  accordance wi th  s a i d  i n s t r u c t i o n s  and t h e  
Deposirory s h a l l  have no l i a b i l i t y  LO anyone by r eason  of having 
s o  disbdzsed s a i d  funds i n  accoraance wi th  s a i d  in s t ruc t j . ons .  



ARTICLE XIV 
Force Majeure 

Section 14.1. Force MaJeure. An Owner (hereaf te r  i n  
t h i s  Section re fe r red  t o  a s  * the  Non-performing Ownerg) s h a l l  not 
be deemed t o  be i n  defau i t  i n  rite performance of any obl igat ion 
on t h e  Non-perfomtmg Owner's p a r t  t o  fie performed cn&er t h i s  
Reciprocal Easement Agresment, other  than an obl igat ion requir ing 
t h e  payment of a sum of money, i f  and so  long as  non-perfomance 
of such obl igat ion s h a l l  be d i r e c t l y  caused by f i r e  or ocher 
unavoidable casualty, laws or  governmental regulat ions 
prohibi t ing t h e  performance of any Dwner's obl igat ions hereunder, 
enemy ac t ion ,  c i v i l  commoti~n, s t r i k e s ,  lockouts, temporary 
xxabi l i ty  t o  obtain labor  o r  materials, w a r  o r  nat ional  defense 
pre-emptions, a c t s  of God o r  other  s i m i l a r  causes beyond t h e  
Son-per'oming Owner's control: provided, however, t h a t  withrn 
f r f t enn  ( i 5 )  Says a f t e r  the  qiving of any wri t ten not ice by 
another Owner {hereafter  i n  t h i s  Section re fe r red  t o  a s  " the 
Other Owner") upon t h e  Son-perioming Owner re fe r r ing  t o  
nor-performance by t h e  Eon-performing Owner of any such obliga- 
t i o n ,  the Non-performing Owner s h a l l  n o t i f y  the  Other Osier i n  
writing of the  exis tence and nature of anv such caqlse fo r  non- 
performaace which i s  beyond t h e  Won-perf' :ming Owner's contro:, 
and the s teps ,  ~f any, which t h e  Non-per arming Owner s h a l l  have 
taker. t o  el iminate  such cause f o r  non-pelxrformance, Thereafter,  
the Non-performing Owner s h a l l  fro= tir t o  t i m e  or, Written 
request of the  Other Owner k2ep t \ e  Gtner Owner f u l l y  informed, 
i n  wr i t ing ,  of a l l  fu r ther  developments concerning such cause f o r  
ron-performance, and t h e  e f f o r t s ,  i f  any, being made by t h e  
Non-perfomzing Wzer t o  end sucb cause f o r  non-perforrnar,ce. 

ART1 CLE XV 
Depository 

sect ion 15.1. Depositor . It i s  understoad by the  
Par t i es  t h a t  a s  l - ~ n q  a s  any of theyBonds issued by t h e  City i n  
connectior with t h e  financing of  t h e  Botel Improveme3ts a r e  
Out~ tanding  Bonds, any a d  a l l  izsurance proceeds and Condwna- 
t i o n  avardr a t t r i b u t a b l e  t o  damage t o ,  o r  Condemrakion o f ,  tho 
Bote?, Parcel,  as t h e  case nay be, which would othervise be paid 
t o  the  Depository pursuant to t h i s  Agreement s h a l l  be pzid t o  t h e  
Trustee under the I~denture. The Trustee s h a l l  disburse sa id  
insurance proceeds and/oi Condexmation awards, a s  the case mcy 
be, s o l e l y  i n  accorirance with t h e  t e r m s  of t h e  Indenture. In any 
i n s t ~ n c e  v i t b  a Depository is t o  se rve  pursuant t o  any ef the 
provisionc of this Reciprocal Easttaent Agxeement, the Depository 
shrtL1 be a t r t l r  insurance company authorized to do business i a  
the  S-tate of Winnttsota and having a pr inc ipa l  o f f i c e  i n  t h e  
C i t i e s  of  Minneapolis, Minnesota or St.-Paul,  Minnesota. X i  a l l  
of  the Parties do not  agree upon vfiieh t i t l e  insurance company 
s h a l l  a c t  as Depository, then each Party may eesignate  its own 

t i t l e  insurance company t o  ac t  as its Depository. The Depository 
may r e t a i n  f r e e  of crust ,  from t h e  monies held by it, t h e  
D%pository's reasonable fees  and expenses f o r  act ing a s  
Depository. The Depository s h a l l  have no obligation t o  but may, 
upon d i r e c t i o n  of the  Part; o r  P a r t i e s ,  invest  monies held by it 
i n  such i n t e r e s t  bearing accounts O r  investments provided the  
r i sk  of such investment s h a l l  be t h e  responsibi l i ty  of each 
respect ive Party o r  Par t i es ,  a s  t h e  case m3y be. Any i n t e r e s t  
paid or received by the  Depository on monies o r  sect i r i t ieo held 
i n  t r u s t ,  and any gain on the  redemption o r  s a l e  of any r.:curi- 
t i e s ,  s h a l l  be added t o  the money or  s e c u r i t i e s  so held i n  t r u s t  
by t h e  Depository. Monies received by t h e  Depository pursuant t o  
any c?f t h e  prouisiors  of t h i s  Reciprocal E a i ~ e n t  Asreenent s h a l l  
not  be mingl-3 with the Depository's own funds and s h a l l  be he ld  
b y  t h e  Depository i n  t r c s t  f o r  t h e  use and ?titposes here in  
provided. The Depository s h a l l  not be l i a b l e  o r  accountable f o r  
any a c t i d  taken or  suffered by t h e  Depository, or f o r  any 
disbursement of moneys by t h e  Depository, in good f a i t h  i n  
re l i ance  cn advice of l ega l  counsel. The Depository, a s  such, 
s h a l l  have no aff i rmative ob l ipa t ion  t o  prosecute a determination 
of t h e  azount o f ,  ox t o  e f f e c t  t h e  co l lec t ion  of, any insurance 
proceeds o r  condennation awara o r  awards, unless t h e  Depc.sitory 
s h a l l  have given an express wr i t t en  unfiertaking t o  60 so. The 
Eepository m&y re ly  c o ~ c l u s i v e l y  on any a rch i tec t ' s  c e r t i f i c a t e  
furnished t o  t h e  Depositcry i n  accordance with t h i s  Agreement and 
s h a l l  no t  be l i a b l e  o r  accountable f o r  any disbursement of funds 
made by it In rel iance upon such c e r t i f i c a t e .  The City,  a s  long 
a3 it is the  owner 02 the Parking Parcel .  sl.all not be  obligated 
t o  place i t s  insurance proceeds, condemnation awards o r  other  
monies i n  t r u s t  with any such I)epository but s h t l l  place such 
monies In any account with a nat ional  bank designate* as a City 
depository pursuant t o  tt.e Ci ty  charter  an3 the  C ~ t y  s h a l l  
dlsburse such monies i n  a f a s h ~ o n  similar  t o  the  Depository. 

PRTICLE XVI  
E b i t r a t i o n  

Section 16.1. Hotice of Arbitration. I f  a dispute 
sha l l  a r i s e  between or among any of t h e  Par t i es  which i s  required 
t o  be submitted t o  a r b i t r a t i o n  pursuant t o  other provisions of 
t h i s  Agreement (other  than a d i spu te  involving claims for  which 
t h e  requested r e l i e f  is  money damages o r  f o r  which soney damages 
a r e  adequate a t  law]t then any such Party may serve upon t h e  
o thcr  Party o r  P a r t i e s  irrvolved i n  such dispute a wri t ten no t ice  
demandinn t h a t  t h e  dispute be a r b i t r a t e d  pursuant t o  t h i s  - -. . -. - - . . 
A r t i c l e  j i V ~ .  

Section 26.2 A ointment of P.rbitrators. I f  the  
t h e  P a r t t e s ,  then, witilcn t h i r t y  (30) dispuke is between CC, O F  

days a f t e r  t h e  giving of a n c t i c e  t o  a r b i t r a t e  pursuant t o  
Section 16.1 hereof, each such Party sha l l  nominate and appoint 



an a r b i t r a t o r  and s h a l l  m t i f y  e k  o t h e r  P a r t y  i n  w r i t i n g  of  the 
nzlic and addres s  o f  the a r b i t r a t o r  sa aimsea. If t h e  d i s p u t e  is 
among a l l  t h r e e  P a r t j e s ,  and i f  tw of such P a r t i e s  s h a l l  tlke 
s u b s t a n t i a l l y  i d e n t i c a l  p o s i t i o n s  i n  such C i s p t e ,  then,  u i t h i n  
t h i r t y  f301 days a f t e r  t h e  g i v i n g  of  t h e  n o t i c e  t o  a r b i t r a t e  
pursuant  t o  Sec t ion  16.1; such two P a r t i e s  s h a l l  j o i n t l y  n o r i n a t e  
and appoint  one a r b i t r a t o r  and s h a l l  n o t i f y  the t h i r d  P a r t y  i a  
wzxting of  t b 2  name and addres s  of  t h e  a r b i t r a t o r  so chosen, and 
such t h i r d  P a r t y  s h a l l  nominate and appoint  0r.e a r b i t r a t o r  and 
s h a l l  n o t i f y  such two P a r t i e s  i n  w r i t i n g  o f  t h e  n m  ar.d address  
of t h e  a r b i t r a t o r  s o  chosen. I f  such two P a z t i e s  do no t  ag ree  on 
t h e  a r b i t r a t o r  t o  be  chosen by them, then such a r b i t r a t a r  s h a l l  
be  chosen i n  accordance with t h e  provis ions  o f  t h i s  Sect ion 16.2. 
If t h e  d i s p u t e  i s  among a l l  t h r e e  P a r t i e s ,  and i f  no t v n  of such 
P a r t i e s  s h a l l  t ake  ~ u b s t a n t i a l l y  i s e n t i c a l  p o s i t i o n s  i n  s ~ c h  
d i s p u t e ,  then,  w i th in  t h i r t y  (30) days a f t e r  t h e  g iv ing  o f  t h e  
n o t i c e  t o  a r b i t r a t e  pursuant  t o  Sect ion 16.1 he reo f ,  each of such 
P a r t i e s  s b a l l  nominate and appo in t  one a r b i t r a t o r  and s h a l l  
n o t i f y  t h e  o t h e r  P a r t i e s  i n  w r i t i n g  of  t h e  name and ada res s  o f  
t h e  a r b i t r a t o r  s o  chosen. Upon t h e  appointment of t h e  two (or ,  
a2 t h e  c a s e  may he, t h r e e )  a r b i t r a t o r s  a s  hereinabove prcvided, 
s a i d  two [ o r  t h r e e )  a r b i t r a t o r s  s h a l l  f o r t h v i t h ,  and w i t h i n  
f i f t e e n  (15) days a f t e r  t h e  appointment of t h e  second I - J ~  t h i r d )  
a r b i t r a t o r ,  and be fo re  exchangFng views 6 t o  t h e  ques t ion  a t  
i s s u e ,  appoint  i n  w r i t i n g  a  t b i r d  io r ,  r . t h e  c a s e  may be, 
f o u r t h )  a r b i t r a t o r  and g ive  w r i t t e n  not'.ce of  such appointment %o 
each of t h e  P a r t i e s  involved i n  such d: -pute .  I n  the event  t h a t  
the two ( o r  t h r e e )  a r b i t r a t o r s  f a i l  t o  appoint  o r  agree  xpoz such 
t h i r d  ( o r  fou r th )  a r b i t r a t o r ,  s a i d  t h i r d  o r  fou r th  a r b i t r a t o r  
:.hall be s e l e c t e d  by t h e  Owners i ~ v o l v e d  in  such d i s p u t e  i f  they 
s o  agree  upon zuch t h i r d  {o r  f o ~ r t h )  a r b i t r a t o r  w i th in  3 f u r t h e r  
per iod o f  t e n  (iO) days.  I f  such P a r t i e s  do n o t  agree  upon snch 
t h i r d  ( o r  fou r th )  a r b i t r a t o r , t h e n  such t h i r d  (o r  f o u r t h ?  s r b i t r a -  
t o r  s h a l l  be  c h o s ~ n  i n  accordance wi th  the prov i s ions  o f  this 
Sec t ion  16.2. I f  any a r b i t r a t o r  skiall  r.ot be appointed o r  a s reed  
upon w i t h i n  t h e  t ime h e r e i n  p rov ide i ,  then t h e  Par ty ,  on behalf 
of all of t h e  P a r t i e s  involved i n  such d i spu te ,  may reques t  such 
appnlntment by t h e  Chief Judge of t h e  D i s t r i c t  Court of  Bennepin 
County, Plinnesota for i f  such Court does no t  e x i s t ,  t hen  t o  t h e  
Chief 3udgr of an e x i s t i n g  c o u r t  having t h e  j u r i s d i c t i o n  and 
e x e r c i s i n g  func t ions  s i m i l a r  t o  those  now exe rc i sed  by .;he 
D i s t r i c t  Court  of Hennepin County, Minnesota) f o r  t h e  appointment 
of such a r b i t r a t o r .  I n  t h e  event  t h a t  any a r b i t r a t s r  appointed 
pursuant  t o  t h i s  S e c t i o n  16.2 s h r i i  t h e r e a f t e r  d i e  o r  become 
unable o r  unwi l l ing  t o  a c t ,  h i s  successor  s h a l l  be appointed i n  
t h e  same marmer provided i n  t h i s  Sec t ion  16.2 f o r  t h e  appia t r r tent  
of t h e  arbitrator s o  dying or becoming unable or unwil l ing t o  
a c t .  Ail a r b i t r a t o r s  appointed i n  accordance wi th  t h e  p r c v i s i o r e  
of t h i s  S e c t i o n  16.2  s h a l l  b e  competent-and d i s i c t e r e a t e d  persons 
knowledgeable i n  t h e  a u e s t i o n  a t  i s sue .  

Sec t ion  16.3. A r b i t r a t i o n  Proceedin s. The a r b i t r a -  
t o r s  ~ h o s e n  i n  accordance wi th  ~ e c t T P 6 . 2  hezeof s h a l l  be sworn 
f a i t t i f u l l y  and f a i r l y  t o  determine t h e  ques t ion  a t  i s s a e .  The 
t h r e e  to r .  as t h e  case  rnav be. fou r )  a r b i t r a t o r s  s h a l l  a f f o r d  to 
€ill ~a&i;s involved i n  t&e &ispu te  a hs!aring giving due consid- 
e r a t i o n  to t h e  reasonable~canvenience o f  t h e  P a r t i e s  and t h e i r  
w i tnesses  and t h e  r i q h t  tc submit evidence v i t h  the p r i v i l e g e  of 
cross-examination azd arguments ox c ~ u n s h l  o r  o the r s ,  on t h e  
q u e s t i o n  a t  i s sue ,  snd s h a l l ,  v i t h  a l l  poss ib l e  speed, m k e  t h e i r  
t le terminat ion i n  wr i t ing  and s h a l l  g i v e  w r i t t e n  n o t i c e  t o  such 
P a r t i e s  of t h e i r  t e n i n a t i o n ,  The concurr ing determinat ion o f  a  
s a j o r i t y  o f  s a i d  a r b i t r a t o r s  s h a l l  be f i n a l ,  bindicg and conclu- 
sive upon a l l  such P a r t i e s ,  or, i n  c a s e  a  major i ty  of t h e  a r b i -  
t r a t o r s  s h a l l  not  rendcs a concurr ing determination, t hen  bny 
Par ty .  on behalf of a l l  of t h e  P a r t i e s  i n v o l v d  i n  such d i s p u t e ,  
nay make app l i ca t ion  t o  t h e  Chief Judge of the  D i s t r i c t  Court of  
Bennepin Caunty, Minnesota f o r  if such C w s t  does no t  e x i s t ,  t h e n  
t o  t h e  Chief JuZge of  an e x i s t i n g  Court havitlg j u r i s d i c t i o n  and 
exis t in- ;  func t ions  s i m i l a r  t o  those  n a r  e x e r c i ~ m i  by t h e  D i s t r i c t  
Court  of Rennepin County, Hinnesota) ,  axtri such Judge s h a l l  
de termine t h e  quest ion a t  i s s u e  ir. w r i t i n g  a f t e r  t a k i n g  sucb 
evidence a s  he deems necessary  and proper  and, i n  such event ,  t h e  
d e t e m i n a t i o n  made by such Jixdge s h a l l  be f i n a l ,  b inding and 
conc lus ive  upon a11 P a r t i e s  'nvolved i n  such d i spu te ,  Juljgmeat 
upon t h e  determinat ion rendered by a ma jo r i ty  of s r b i ' i r a t o r s  may 
be e n t e r e d  i n  any cour:. having j u r i s d i c t i o n  thereof .  The f e e s  
ilnd expenses of t h e  a r b i t r a t o r s  s h a l l  be divided e q u a l l y  o r  araong 
such P a r t i e s  in-volved i n  such 8ispct.e. I f  any P a r t y  ( h e r e a f t e r  
i n  t h i s  sentence  r e f e r r e d  t o  a s  the 'Default3ng Party') s h a l l  
f a i l  to pay t h e  Defaul t ing P a r t y ' s  sha re  o f  any f e e s  o r  expenses 
of  t h e  a r b i t r a t o r s ,  then any o t h e r  P a r t y  o r  P a r t i e s  ( h e r e i n a f t e r  
i n  t h i s  sentence  c o l l e c % i v e l y  r e f e r r e d  t o  a s  t h e  "Credi tor  
P a r t y g )  may pap t h e  sane and t h e  Defaul t ing Par ty  s h a l l ,  upon t h e  
demand, reimburse t h e  Cred i to r  P a r t y  f o r  such payment and such 
reimbursement s h a l l ,  a t  t he  op t ion  of  t h e  Credi tor  Pa r ty ,  be  
secured by a  l l e n  upon t h e  Pa rce l ,  except  a  pa rce l  owned by t h e  
C i t y  OF Minneapolisf S t a t e  o f  Hinnesota, of  the  Defaul t ing P a r t y  
a s  provided i n  Sect ion 17.1 hereof (Liens).  

AFCZSCLE X V I I  
Liens; Debts; I n t e r e s t  

Sect ion 17.1. Liens.  I f  a t  any time any Pa r ty  (o the r  
than  t h e  L ~ t y  while i t  is-owner of =he City ? a r c e l )  Ihere- 
a f t a r  i n  th i s  A r t i c l e  XVII r e f e r r e d  t o  a s  t h e  "Defaul t ing P a r t y n )  
s k a l l  f a i l ,  upon demand, t o  pay t o  any o the r  pa r ty  ( h e r e a f t e r  m 
t h i s  A r t i c l e  X V I I  referrec! t o  a s  t h e  "Creditor Parry*) any sum of  
money payable t o  t h e  C r e d i t o r  Pa r ty  pursuant  t o  t h e  p rov i s ions  o f  
t h i s  Recinrocal Easement Agreement, t hen ,  i n  a d d i t i o n  to any 
r i g h t  such Cred i to r  Pa r ty  may have t o  b r ing  an a c t i o n  a g a i n s t  t h e  
Defau l t ing  Pa r ty  and any r i g h t s  of subrogat ion t h e  Cred i to r  P a r t y  



may have by ope ra t ion  of law, t h e  C r e d i t o r  Pa r ty  s h a l l  ( u n l e s s  
o therwsse  specifically provided h e r e i n ) .  a t  the op t ion  o f  the 
Cred i to r  Pazty,  have a l i e n ,  a g a i n s t  t h e  Pa rce l  of  t h e  Defau l t ing  
Pa r ty ,  t oge the r  wi th  t h e  p rope r ty  r e f e r r e 6  t o  i n  Sec t ion  17.2 
he reo f ,  any danage itasurance proceeds payable t o  t h e  Defaulting 
Far ty  under A r t i c l e  VIII hereof  (except t h a t  t h e  Cred i to r  P a r t y  
s h a l l  have no l i s n  a g a i n s t  sazd insurance proceeds he ld  by t h e  
Trus t ee  under t h e  Indenture) ,  and any award, o r  p a r t i o n  the reo f ,  
pay rb le  t o  t h e  Defaul t ing P a r t y  under A r t i c l e  X I  hereof (except  
t h a t  t h e  Cred i to r  P a r t y  s h a l l  have no l i e n  a g a i n s t  s a i d  award, o r  
p o r t i o n  the reo f ,  he ld  by t h e  Trus t ee  under t h e  Indenture) ,  excep t  
f o r  any p a r t  of  such insurance proceeds o r  award which i s  payable 
t o  t h e  Defaul t ing Pa r ty  i n  reimbursement o f  c o s t s  o r  expenses of 
r e p a i r ,  z e s t o r a t i o n  o s  d-molit ion performed by t h e  Defau l t ing  
Par ty ;  krovided, however, t h a t  such l i e n  s h a l l  be subordinate  t o  
t h e  l i e n  of  any mortgage, o r  any l i e n  provided f o r  t h e r e i n ,  now 
or h e r e a f t e r  placed upon any Pa rce l  i f  such mortgage is f i l e d  i n  
t h e  o f f i c e  of  the  County Rec.?rder o r  i n  t h e  o f f i c e  of  t h e  Regis- 
t r a r  of  T i t l e s ,  o r  both,  Sepending upon what is appropr i a t e ,  
be fo re  t b e  f i l i n g  i n  t h e  appropr i a t e  o f f l c e  or o f f i c e s  of t h e  
nr j t ice  demanding payment, or  n o t i c e  of Li endens f c r  any s u i t ,  
provided f a r  i n  t h i s  Sect ion li.1. SUCK Li$n s h a l l  con t inue  i n  
f u l l  f o r c e  and e f f e c t  u n t i l  such sum of I m a y ,  and i n t e r e s t ,  is 
pa id  i n  f u l l .  Such l l e n  s h a l l  a r i s e  i w - d i c l t e l y  u?on the  q i v ~ ~ g  
o f  n o t i c e  by t h e  Cred i to r  P a r t y  t o  t h e  & f a u l t i n s  P a r t y  denandzag 
payment of s a i d  sum of money by t h e  Defaul t ing P a r t y  and a s s e r t -  
i ng  s a i d  l i e n  a q a m s t  t h e  P a r c e l  of  t he  Defau l t ing  Pa r ty .  I f  t h e  
Dzfaul t inq P a r t y  s h a l l  f a i l ,  upon demand, t o  pay t h e  C r e d i t o r  
P a r t y  any sum o f  money payable t o  t h e  C r e d i t o r  P a r t y  pu r suan t  to 
p rov i s ions  of this Recjprocal Easement Agreement, t h e  Cred i to r  
P a r t y  may brrng an a z t i o n  a g a i n s t  t h e  Defaul t ing P a r t y  o r  fore-  
c l o s e  t h e  l i e n  provided f o r  i n  t h e  f i r s t  paragraph of t h i s  
Sectiori  1 7 . 1 i n  t h e  same manner a s  provided f o r  i n  Chapter 514 o f  
t h e  Hinnesota S t a t u t e s ,  a s  now enacted o r  h e r e a f t e r  amended, ancl 
c o s t s  of such e c t i o n  o r  f o r e c l o s u r e  and reasonable  a r to rneys '  
f e e s  s h a l l  be added t o  t h e  amount due t h e  Cred i to r  P a r t y  by t h e  
Defau l t ing  Par ty .  The p r i o r i t y  of  such l i e n s  s h a l l  be  determined 
i n  t h e  chronological  o rde r  i n  which a l i e n  s ta tement  has  been 
recorded ir, t h e  o f f i c e  o f  t h e  Caunty Recorder of t h e  R e g i s t r a r  of  
T i t l e s ,  rzs t h e  case  may be. 

Sec t ion  i7.2. Uniform Commercial Code. I f  a l i e n  
s h a l l  a r i s e  a g a i n s t  any Pa rce l ,  o t h e r  than t h e  C i ty  Parce? whl le  
t h e  C i t y  owns t h e  C i ty  Pa rce l ,  under Sec t ion  17.1 hereof  such 
l i e n  s h a l l  a l s o  cover  a l l  r i g h t ,  k i t l e  and i n t e r e s t  o f  the 
Defau l t ing  P a r t y  i n  and t o  a l l  machinery, apparatus ,  equipment, 
f i t t i n g s ,  f i x t u r e  and a r t i c l e s  of personal  proper ty  of  every  kind 
and n a t u r e  whatsoever, other than consmab ie  goods, l o c a t e d  i n  or 
upon s a i d  P a r c e l  o r  w i th in  t h e  a r e a  of  any easement to  s a i d  
P a r c e l  and used o r  usab le  i n  connection w i t h  t h e  ope ra t ion  of the  
X s p r o v m n t  l o c a t e d  on o r  i n  s a i d  Farcel .  Th i s  Reciprocal  
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E a s e r n t  agreement s h a l l  c o n s t i t u t e  a s e c u r i t y  agreement under 
the Minnesota Uniform Commercial Code. 

Sect ion 17.3. Commencement of  Proceedinq3. I f  a 
Cred i to r  Pa r ty  s h a l l ,  pursuant  t o  S e c t i o ~  17.1 hereof ,  have a 
l i e n  a g a i n s t  t h e  P a r c e l  of  a Defaul t ing Pa r ty ,  and i f  f o r  a 
per iod of  one (1) yea r  a f r e r  such l i e n  s h a l l  have f i r s t  a r i s e n  
pursuant t o  s a i d  Sect ion 17.1, t h e  Cred i to r  P a r t y  s h a l l  have 
f a i l e d  to commense proceedings f o r  t h e  fo rec iosu re  of  such l i e n  
o r  s h a l l ,  a f t e r  t h e  commencemept of  such proceedings,  f a i l  f o r  
t h i r t y  (361 days a f t e r  w r i t t e n  n o t i c e  from any Pa r ty ,  to proceed 
wi th  reasonable d i l i g e n c e  to fo rec lose  such l i e n ,  and i f  t h e  
Credi toz  Pa r ty  holding such l i e n  is no t  prevented by cour t  o r d e r  
o r  o therwise  f r ~ n  fo rec los ing  such l i e n ,  t hen  a t h i r d  Par ty  ( t h a t  
is, a Par ty  w3Ose P a r c e l  is n o t  sub jec t  t 6  such l i e n  now owned by 
t h e  P a r t y  holding such l i e n )  s h a l l  have t h e  r i g h t  t o  r ece ive  an 
assignment of such liexi upon payment o f  t h e  amount secured 
thereby, i n  accordance wi th  t h e  p r o s i s i o n s  h e r e a f t e r  set f o r t h  i n  
t h i s  Sec t ion  11.3. Such t h i r d  P a r t y  s h a l l  g ive  t a  t h e  CreAitor 
Pa r ty  holding such l i e n  a w r i t t e n  n o t i c e  o f f e r i n g  t o  purchase t h e  
same, which n o t i c e  s h a l l  set i s r t h  a d a t e  and t ime of c los ing  
which s h a l l  be n o t  less than  t e n  (10) days nor more than t h i r t y  
( 3 0 )  days  a f t e z  t h e  g iv ing  o f  such n o t i c e ,  and a p l ace  of c l o s i n g  
i r?  t h e  C i t y  o f  Ninneapclis,  Minnesota. On the d a t e  of  c los ing ,  
t h e  C r e a i t o r  P a r t y  bolding such l i e n  s h a l l  d e l i v e r  t o  such t h i r d  
P a r t y  an  ins t rument  i n  recordable  form, a s s ign ing  such l i e n ,  
t oge the r  wi th  t h e  deb t  secured thereby,  t o  such t h i r d  Par ty ,  upon 
~ a p n e n t  by such t h i r d  P a r t y  of t h e  f u l l  amount, inc luding i n t e r -  
est, secured by such l i e n ,  A mortgagee under mortgage cover ing a 
Pa rce l ,  o r  eny p a r t  t he reo f ,  s h a l l  have t h e  r i g h t  t o  r ece ive  an  
assigrment of  any l i e n  a f f e c t i n g  such P a r c e l  a r i s i n g  pursuant  t o  
Sect ion 17.1 hereof  upon payment o f  t h e  amount securea  by such 
l i e n ,  i n  accordance wi th  t h e  provisio:.s h e r e a f t e r  s e t  f o r t h  i n  
this paragraph. Such mortgsgee s h a l l  g i v e  t o  t h e  Cred i to r  P a r t y  
holdihg such l i e n  a w r i t t e n  n o t i c e  o f f e r i n g  t o  purchase t h e  same, 
which n n t i c e  s h a l l  s e t  f o r t h  a d a t e  and t ime  of  c los ing  which 
s h a l l  be nna l e s s  t h a z  t e n  (10) days nor more than t h i r t y  (3.3) 
days a f t e r  t h e  g iv ing  cf such no t i ce ,  and a p lace  of c los ing  i n  
t h e  C i t y  of Uinneapolis,  Minnesota. On t h e  d a t e  of  c los ing,  t h e  
Cred i to r  P a r t y  holding snch l i e n  s h a l l  d e l i v e r  t o  such mortgagee 
an instrument i n  recordable  form ass ign ing  such l i e n ,  t oge the r  
with t h e  deb t  secured thereby,  t o  such mortgagee, upon payment by 
such mortgagee. Such mortgagee s h a l l  h e l d  6-lch l i e n  sub jec t  t o  
ehe r ~ g h t  of any Pa r ty ,  o t h e r  than t h e  Owner af t h e  Pa rce l  
a f f e c t e d  by such l i e n ,  t o  r e c e i v e  (upon payment of  t h e  f u l l  
amount. inc luding i n t e r r s t ,  secured by such l i e n )  a3 assignment 
of  Such l i e n  i n  t h e  manner provided i n  t h i s  Sec t ion  17.3 under 
t h e  circumstances t h e r e i n  provided. 

Sec t ion  17.4. Liens  Surv ive  Conveyances. NO convey- 
ence o r  o t h e r  d e v e s t i t u r e  o f  a P a r t y ' s  i n t e r e s t  i n  a P a r c e l  s h a l l  



i n  any way e f f e c t  or diminish  any recorded l i e n  a r i s i n g  pursuant 
I -, Sec t ion  17.1 he reo f ,  and any recorde? l i e n  shal:. n o t  be  
defeated.  o r  othervrise diminished o r  a f f e c t e a  by reason o f  such - - . . . . . 
coniryance o r  t i t l e .  

Sec t ion  17.5. Kot ice  t o  Others.  I f  t h e  ho lde r  of a 
judgment c r e d i t o r ' s  l i e n ,  mechanic's l i e n  o r  o t h e r  l i e n  a g a i n s t  
anv Parce l  who is n o t  e n t i t l e d  t o  r ece ive  cop ies  of  n n t i c e s  under 4 - 
k i t i c l e  XX hereof  s t t a l l  g i v e  w r i t t e n  n o t i c e  t o  any P a t t y  o r  any 
ass ignee o f  any P a r t y ' s  r i g h t s  hereunder,  demandzng t h a t  s a i d  
Pa r ty  o r  a s s ignee  give  written n o t i c e  to  s a i d  holdet  o f  any 
outs tanding l i e n s  a g a i n s t  s a i d  Pa rce l  held  by s a i d  Pa r ty  o r  
assignee, then s a i d  P a r t y  o r  e s s lpnee  s h a l l ,  wi th in  t h i r t y  (?02 
days a f ~ e r  t h e  g iv ing  of s a i d  n o t i c e .  q ive  t o  s a i d  ho lde r  w r i t t e n  
no t i ce  of any l i e n s  a g a i n s t  s a i d  Pa rce l  t han  he ld  by s a i d  Pa r ty  
o r  assignee, and t h e  amounts the reo f ,  and t h e r e a f t e r  u n t i l  t h e  
l i e n  of s a i d  holder  i s  aiocharqed, s h a l l  g i v e  t o  sa id  holder  a 
copy of each nutzce  t h e r e a f t e r  g iven by s a i d  Par ty  cr ass ignee 
a s s e r t i n g  a l i e n  a g a i n s t  s a i d  P a r c e l  under Sect ion 17.1 hereof.  

Sec t ion  17.6. Eacn Claim Sepa ;Ite. Each c la tm of any 
Pa r ty  a r i s i n g  under t h i s  Reciprocal  Ease7.ent Agreement shalZ be 
beparate  and d i s z i n c t ,  an3 no defense ,  .t-off o r  countex2laim 
e r i s i n g  a g a i n s t  t h e  enforcement o r  sny r i e n  o r  o t h e r  c1ai.X of  any 
Party h e r e t o  s h a l l  hereby be o r  becoaa a defense ,  s e t -o f f  o r  
c>un te r i l a im a g a i n s t  t h e  enforceroent t f  any o t h e r  l i e n  or clai.5. 

Sec t lon  17.:. I n t e r e s t .  I n  each i r s t a n c e  wher. any 
Pa r ty  s h a l l  be obligated t o  pay any sum of money tt a n c t r e r  Pa r ty  
pursuant t o  Lne p rov i s loe -  of t h r s  Xeclprocal Easenent Agreement, 
I n t e r e s t  s h a l l  accrue  the.eor1 and be  payable bereunder a t  t h e  
r a t e  of t e n  pe rcen t  ,lGE) per annum. f ro% t h e  d a t e  such o b l l g a t i c ~  
aro-e. P 

ARTICLE XVIII 
Estoppel C e r t i f i c a t e s  - 

Sec t ion  18.1. Estoppel C e r t i f i c a t e s .  Each Pa r ty  
agrees  a t  any t h e  and from l i m e  2 c  time dur ing  the  tern; of '&xis 
Reerated R o e ~ n r o c a l  Easerrant Apreemect (prcvided t h a t  Once a - - - - - - - - - . - . - 
Condominium ~ E s o c i a t i o n  is f o G e d  a s  anticipated by Sect ion 20-3, .- 

then such Associa t ion may s o  r eques t ,  on beha l f  of  ar.y csndo- 
min im u n i t  owners, such a c e r t i f i c a t e  not  more f r equen t ly  then 
twice i n  any ca l enda r  year]  w i th in  t e n  (10) days a f t e r  wr i t t en  
r eques t  by any o t h e r  p a r t y ,  t o  execute,  acknowledge and d e t i v s r  
t o  such o t h e r  P a r t y  o r  to  any e x i s t i n g  o r  p rospec t ive  purchaser,  
niastpager, o r  l e s s e e  ciesignated by such o t h e r  Party,  a c e r t i f i -  
c a t e  i n  r eco rdab le  f o r n  s t a t i n g :  (a1 t h a t  t h i s  XeciprQcal 
Easement Agreement is  unmodified and i n - f o r c e  and e f f e c t ,  c;r if 
t h e r e  has  been a mod i f i ca t ion  o r  modif ica t ions ,  t h a t  t h i s  Reci- 
p roca l  Easement Agreement i s  i n  f o r c e  an2 e f f e c t ,  as mod i f i e l ,  

t. 

and i d e n t i f y i a g  t h e  modif ica t ion a g r e m e n t  0 s  agreements8 
(b! whether o r  n o t  t h e r e  i s  any e x i s t i n g  d e f a u l t  r-:reunder by any 
P a r t y  i n  t h e  payment of any sum of money owing tr ,  t h e  Party 
execut ing such c e r t i f i c a t e ,  and whether or not  t h e r e  i s  m y  
ex i s t ang  d e f a u l t  by any P a r t y  wi th  r e spec t  t o  which a n o t i c e  of 
d e f a u l t  h a s  been given o r  received by t h e  P a r t y  execu t ing  such 
c e r t i f i c a t e ,  and i f  t h e r e ' i s  any huch defa i l l t ,  spec i fy ing  t h e  
ria2ure and e x t e n t  t he reo f ; ( c )  whether o r  no t  t h e r e  a r e  any suns  
(o ther  than those  a r i s i n g  wi th in  t h e  previous  f o r t y - f i v e  (45) 
days  ozlt o f  t h e  nGrmal cour se  of opera t ion o f  t h e  Improvemr~ts)  
which t h e  Pa r ty  execut ing sucn c e r t i f i c a t e  Is e n t i t l e d  t o  r ece ive  
o r  demand from acy o t h e r  P a r t y  hereunder, and i f  t h e r e  i s  any 
such sun, specifyin.. t he  n a t u r e  and extent  thereof ;  (d)  whether 
o r  no t  t h e  Par ty  executing such c e r t i f i c a *  has  performed o r  
caused t o  he performed, or is then performing o r  causing t o  be 
perfcrne6,  any maintenance or o the r  work n o t  i n  t h e  normal cc;urse 
of  ope ra t ion  of t h e  Improvements, t h e  c o s t  of which suct. P a r t y  is  
o r  w i l l  be  e n t i t l e d  t o  charge i n  whole o r  i n  p a r t  t o  any o t h e r  
Par ty  b u t  a s  not y e t  charge2 t o  such o the r  Par ty ,  and i f  t h e r e  be 
any such Maintenance o r  o t h e r  work, spec i fy ing  t h e  n a t u r e  and 
e x r e n t  thereof ;  ( e )  wherher o r  no t  t h e r e  a r e  any se t -o f f s ,  
defezses  oz counterclaims then  being a s s e r t e d  o r  o therwise  known 
by t h e  P a r t y  execut inz  such c e r t i f i c a t e  a g a i n s t  enforcement of 
any o b l i g a t i o n s  hereunder which a r e  t o  he performed by t h e  P a r t y  
executing such c e r t i f i c a t e ,  and, i f  s o  t h e  na tu re  and ex ten t  
thereof ;  i f )  whether o r  n o t  t h e  Pa r ty  execut ing such c e r t i f i c a t e  
h ~ l d s  a l i e n  a g a i n s t  t h e  P a r c e l  o f  any o t h e r  Fa r ty  pursuant to  
S ~ : c t i o ~ >  17.1 he reo f ,  and i f  so ,  t h e  amount t he reo f ;  ( g )  whether 
or n o t  t h e  Pa r ty  execut ing such c e r t i f i c a t e  has  g iven any n o t i c e  
making a demaild o r  clair;; hereunder which has  no t  y e t  been d i s -  
charge3 o r  otherwise r e so lved ,  and i f  so ,  a copy o f  sny such 
nor i ce  s h a l l  be de l ive red  wi th  t h e  c e r t i f i c a t e ;  (hk whether or 
no t  t h e r e  is any pending d i s p u t e  involving t h e  P a r t y  execut ing 
such c e r t i f i c s t e  and if so. speci fying t h e  na tu re  o f  t he  d i spu te ;  
t i )  whether o r  no t  t h e  a r b i t r a c o r s  have made any r u l i n g  o r  
dec i s i cn  involving t h e  P a r t y  execut ing such c e r t i f i c a t e  wi th in  
t11e n ine ty  (9D) days  preceding t h e  d a t e  of  such c e r t i f i c a t e ,  and 
i f  s o ,  i den t i fy ing  such r u l i n g  o r  decis ion;  Lj) whether o r  n o t  
t h e  Pa r ty  execut-ing such c e r t i f i c a t e  has  made any then  outstand- 
ing  assignment of r i g h t s ,  p r i v i l e g e s ,  easements o r  r i g h t s  of  
en t ry  pursuant  t o  Sect ion 12.1 hereof o r  otherwise; and i f  so, 
i d e n t i f y i n g  such assignment; and (k) t h e  cu r ren t  addres s  o r  
addresses  ta which n o t i c e s  g iven t o  t h e  P a r t y  execut ion such 
c e r t i f i c a t e  a r e  r equ i red  t o  be mailed under A r t i c l e  XX hereof .  

ARTICLE X I X  
S e l f  Help 

Sect ion 13.1. S e l f  Help. I f  any Pa r ty  [he re i r i a f t e r  i n  
t h i i  A r t i c l e  XXX r e f e r r e d  to a s  t h e  . ~ e f a u l t i n g  Party ')  s h a l l  
f a i l  t o  perform any of t h e  p rov i s ions ,  covenants,  ar cond i t ions  



of  t h i s  Agreement o r  i f  i n  r e s p e c t  t o  any p rov i s ion ,  covenant o r  
cnnd i t ion  of  t h i s  Egreement which r equ i re s  t h e  d i l i g e n t  pursulnce 
of  a course  o f  conduct cr a course  of work, t h e  Cefau l t ing  Pa r ty  
s h a l l  f a i l  t o  pursue  t h e  same d i l i g e n t l y ,  t hen  i n  each and ever- 
such even t  any o f  t h e  o t h e r  P a r t i e s  hezeto  ( h e r e i n a f t e r  t h e  
"Czeditor Par ty ' ) ,  a h a l l  have t h e  r i g n t  upon t h i r t y  (30) days  
w r i t t e n  n o t i c e  t o  t h e  Defaul t ing Pasty  (un le s s  wi th in  such t h i r t y  
( 3 0 )  day per iod t h e  Defau l t ing  P a r t y  s h a l l  c u r e  such d e f a u l t ,  O r  
i n  t h e  case  o i  d e f a u l t  wher.?by its na tu re  cannot  be cured wi thin  
such t h i r t y  (301 day pe r iod  t h e  Defaul t ing P a r t y  s h a l l  t a k e  sllch 
a c t i o n  a s  is reasonably c a l c u l a t e d  t o  commence t h e  cu r ing  thereclf 
and t h e r e a f t e r  s h a l l  d i l i g e n t l y  prosecute  t h e  c u r i n g  thereof  t o  
ccrcplotion and proceed t o  make such payment o r  t ake  svch a c t i o n  
a s  may L 3  necessary  t o  c u r e  such d e f a u l t  a l l  i n  t h e  name of  and 
f o r  t h e  account o f  t h e  Defau:ting Party! to c u r e  such d e f a u l t  o r  
perni t  such cour se  of  conduct o r  work. The Defau l t ing  P a r t y  
s h a l l  on demand reimburse t h e  Cred i to r  P a r t y  f o r  t h e  monies 
a c t a a l l y  expended by it and its reasonable  o u t  o f  pocket expenses 
i n  k3oir.g s o  t o g e t h e r  wi th  any p e n a l t i e s  a r i s i n g  from such d e f a u l t  
i f  paid by t h e  C r e d i t o r  F a r t y  and sucb re'mbilrsenent s h a l l  a t  t h e  
o p t i o n  of t h e  C r e d i r o r  P a r t y  be secured f .. a l i e n  on t h e  ?a rce l  
of  t h e  Defaal t ing Pa r ty  i n  accordance wi- 1 t h e  p rov i s ions  of 
A r t i c l e  W a I  he reo f ,  N~twi ths t anZing  tB.> above, it 1s agreed by 
t h e  P t r t i e s  t i - 1 s t  wi th  zespect  t o  t h e  o l  i g a t i o n b  o f  %he C i t y  
under t h i s  A g z e e ~ e s t  f o r  such per iod o f  t ime a s  t h e  C i ty  s h a l l  be  
t h e  a c t u a l  Owner o f  t h e  Parking Ramp, t h e  fo rego ing  t k i r t y  (30) 
days  n o t i c e  pe r iod  s h a l l  be one hunBred twenty ti201 days. 

ARTICLE XX 
Notices  

Sec t ion  20.01. Givinq c f  Kotice.  Any not-ice, daarrd ,  
e l e - r ion  or  o t h e r  communicaticin ( h e r e a f t e r  i n  t h i s  L r t i c l e  
c o l i e c t i v e l y  r e fex red  t o  a s  'notices' and s i n g l y  r e i e r r e d  t o  as L 
*r,otice*) which ar.y P a r t y  o r  o t h e r  p a r t y  b e r e t @  s h a l l  d e s i r e  O r  
b e  required t o  g i v e  pu r susn t  t o  t h e  p rov i s ions  of t h i s  Reciprocal 
Easement Agreement s h a l l  be s e n t  ty c e r t i f i e d  ma i l ,  re turn  
r e c e i p t  requestea .  The g iv ing  of such jnotice s h a l l  be  deened 
complete a t  t h e  t ime t h e  sawr i s  deposi ted  i n  a United S t a t e s  
Pos t  Of f i ce  i n  t h e  S t a t e  of  Minnesota with postage  prepaid ,  
enclosed in a secure ly  sea l ed  esvelope addressed t o  t h e  parscn 
intended t o  be  given such n o t i c e  a t  t h e  address  h e r e i n  pr0vldeJ.  
Not ices  t o  t h e  C i t y  s h a l l  be addressed to :  D i rec to r  of T r a f f i c  
Engineering, Department of Ptlblic works, Room Zil, Ci ty  Ha l l ,  
Mirineapolis, Minnesota 55415. Notices  Lo Hometel s h a l i  be 
addressed to :  Corne l l  L.Moore, 5100 Ganible Drive ,  S u i t e  3EC, 
Sz. Louis Park,  Xinnesota 55416. Not ices  t o  TGA s h a l l  be 
addressed to: Ted Glasrud, c/o T a t  Development, fnc., 151 E a s t  
C o ~ n t y  Road B-2, St. Paul ,  Minnesota 55105. Copies of  n o t i c e  t o  
any mortgagee e n t i t l e d  t o  r e c e i v e  such cop ies  s h a l l  te adaressed 
t o  such mortgagee a' t h e  addres s  o r  addresses  des ignated by such 

martgagee o r  t o  such o t h e r  addresses ,  no t  exceeciing two, one of 
which s h a l l  be i n  the S t a r e  of Minnesota, as suck mortgagee may 
t h e r e a f t e r  froa: t i m e  t o  t ime des igna te  by w r i t t e n  n o t i c e  g iven 
pursuant  t o  t h e  provis ions  of t h i s  A r t i c l e  XX. I f  a t  any t i m e  
an6 f r o a  t i m e  to tiroe any Person. co rpora t ion  o r  o t h e r  e n t i t y  
s h a l l  succeed t o  t h e  i n t e r e s t  o r  e s t a t e  of  any P a r t y  he re to ,  
then: l a )  no n o t i c e  which purpor t s  t o  have been given by such 
Person, corporat ion o r  o t h e r  e n t i t v  s h s l l  b e  e f f e c t i v e  nor s h a l l  
+he Par ty  t o  whom such n o t i c e  is addressed have any o b l i g a t i o n  t o  
recognize  such n l t i c e  a s  having been given, un le s s  t h e  Par ty  t o  
whom such n o t i c e  i s  given s h a l l ,  t h e r e t o f o r e  or simultaneously 
therewith ,  be given w r i t t e n  n o t i c e  o f  t h e  change of ownership by 
. h i c h  such Person, corporat ion o r  o the r  e n k i t y  s h a l l  have 
i.cq.uired such i n t e r e s r  o r  e s t a t e  accoiupacied by an executed 
co.mterpart  of t h e  ins t rument  a f f e c t i n g  such change of ownership, 
except  t h a t  i f  an executed coun te rpa r t  of s a i d  ins t rwnent  is 
recorded i n  t h e  o i f i c e  of t h e  County Recorder o r  i n  t h e  o f f i c e  o f  
t h e  Reg i s t r a r  of T i t l e s ,  o r  both ,  depending upon what is  anprc- 
p r i a t e ,  i n  and f o r  Hennepin County, Minnesota an9 i f  such n o t i c e  
s e t s  f o r t h  t h e  recording i n f o r n ~ a t i o n ,  then a copy o f  s a i d  in s t ru - .  
ment w i i l  s u f f l c e  i n  l i e u  o f  an executed coun te rpa r t ;  and 
(b) such Person, corporatj .cn o r  o t h e r  e n t i t v  shall nn* he -- - 1 ---- -- 
e n t i t l e d  t o  r e c e i v e  any n o t i c e  herecnder,  and any n o t i c e  given 
Icr dee=d t o  have been given)  t o  t h e  p r i o r  Owner o f  such 
i n t e r e s t  o r  e s t a t e  s h a l l  be  deemed tc have been g iven  t o  such 
Person, c ~ r p o r a t i o n  o r  o t h e r  e n t i t y ,  u n l e s s  anc? u n t j l  t h e  P a r t y  
g iv ing  s ~ c h  n o t i c e  s h a i l  be g iven w r i t t e n  a o t i c e  o f  t h e  change of  
ownership by which sucb Person, co rpora t ion  cr othcsr e n t i t y  s h a l l  
h a v ~  acquired such i n t e r e s t  cr e s t a t e  accompanied by an executed 
coun te rpa r t  of t h e  instruinent e f f e c t i n g  such change of  ownership, 
except  t h a t  i f  an executed conn te rpa r t  o f  s a i d  ins t rument  is 
recorded i n  t h e  o f f i c e  of  t h e  Reg i s t e r  of  Deeds o r  i n  t h e  o f f i c e  
o f  t h e  Reg i s t r a r  of T i t l e s ,  o r  both, depending upon what i s  
a p ~ r o p r i a t e ,  i n  and f o r  Bennepin County, Minnesota and i f  such 
n o t i c e  s e t s  f o r t h  t h e  recording information, then a copy of s a i d  
instrument w i l l  s u f f i c e  i n  l i e u  o f  an executed counterpar t .  

Sect ion 20.2. Mul t i  l e  Ownershi . I f  a= any time the 
i n t e r e s t  o r  e s t a t e  o f  a n y ~ a r t ;  he re to  s h a f l  be owned by more 
than  one Person, co rpora t ion  cr o t h e r  e n t i t y  ( h e r e i n a f t e r  i n  t h i s  
paragraph c o l l e c t i v e l y  r e f e r r e d  t o  a s  " sa id  Owners"), then, 
withir ,  t e n  { lo)  days  a f t e r  demand by any ~ t h e r  P a r t y  he re to ,  s a i d  
Owners s h a l l  g i v e  t o  such o t h e r  P a r t y  a w r i t t e n  n o t i c e ,  exrtsuted 
and acknowledged by a l l  of  s a i d  Owners, i n  f o m  proper  f o r  
recording. which s h e l l  ( a )  des igna te  one ~ e r s o n ,  co rpora t ion  o r  
other entity having an addres s  i n  t h e  S t a t e  of S inneso ta  t o  whom 
s h a l l  be given,  a s  agen t  f o r  a l l  o f  s a i d  Owners, a l l  no t i ces  
t h e r e a f t e r  g iven t o  s a i d  Owners hereunder and (bf des igna te  such 
Person, f i r m  02 c o r p o r a ~ i o n  as agent f o r  t h e  s e r v i c e  o f  process  
i n  ally ac t ior ;  o r  proceeding, whether b e f o r e  a c o u r t  o r  by a r b i -  
r r a t i o n ,  involving t h e  det;?rmination o r  enforcement of any r i n h t s  



o r  o b l i g a t i o n s  hereunder.  The ree f t e r ,  u n t i l  such des igna t ion  is 
 evoked by w r i t t e n  n o t i s e  g iven by a l l  of s a i d  Owners, any 
n o t i c e ,  and any smmons, complaint o r  o the r  l e g a l  p rocess  g iven 
t o ,  o r  eerved upon, such agent  i n  connection wi th  an  a r b i t r a t i o n  
proceeding (which sllch summonses, complaints,  l e g a l  processes  aad 
n o t i c e s  given i n  connection wi th  a r b i t r a t i o n  proceedings a r e  
h e r e a f t e r  i n  this Sec t ion  20.2 c o l l e c t i v e l y  r e f e r r e d  t o  a s  * l ega l  
pr>cessm) s h a l l  he deemed given to, O i  served upon each and every  
one of sai.3 Gwnhrs a t  t h e  same t ime  t h a t  such n o t i c e  o r  l e g a l  
process  i s  given t o ,  o-: served upon, such agent .  Xf s a i d  9wnrrs 
s h a l l  f a l l  t o  s o  des igna te  i r ,  w r i t i n g  one such agent  t o  whom a l l  
n o t i c e s  a r e  t o  be  given and upon whom a l l  l e g a l  process  is t o  be 
served, o r  i t  scch des ignat ion s h a l l  be revoked as a fo resa id ,  
then any n o t i c e  o r  l e g a l  ~ X O C P S S  may be  yixren t o ,  or served upon, 
any one of s a i d  Owners as ayent  for a l l  of s a i d  Owners and such 
no t i ce  o r  l e g a l  procezs s h a l l  ba deemed t o  have been given t o c  o r  
served i.aon, each and eve ry  one af s a i d  Owners a t  t h e  same t i m e  
that such no t j - e  o r  lega3 process  i s  given t o ,  o r  served upon, 
any one of rhzm, and each of s a i d  Owners s h a l l  be deemed to  have 
appointed ezch of t h e  o t h e r  s a i d  Owners a s  agen t  f o r  t h e  r e c e i p t  
of n o t i c e s  and t h e  s e r v i c e  of l e g a l  process  a s  a f o r r s z i d .  I f  a t  
any t i m e  t h e  i n t e r e s t  o r  e s t a t e  o f  any P a r t y  h e r e t o  s h a l l  be 
owned by more than one Person, co ipora t ion  o r  o the r  e n t i t y ,  t h e  
no n o t i c e  o r  l e g a l  p rocess  which purpor ts  t o  have been giv@n o r  
sarved by such P a r t y  s h a l l  be e f f e c t i v e  r ,r s h a l l  t h e  ? a r t y  t o  
whon such nor i ce  is addressed o r  upcn uh*m such legs1 process  is 
purpor tedly  served have any o b l i g a t i o n  +; recognize  such n o t i c e  
o i  l e g a l  process  a s  having been given,  o r  s e rved ,  u n l e s s  sa sh  
notLce o r  l e g a l  process  is  given o r  served by ia)  a l l  o f  t h e  
P i r sons ,  co rpora t ions  and o the r  e n t i t i e s  nh3 t o g e t h e r  own a i l  of 
t h e  in t e re s t .  o r  e s t a t e  of t h e  P a r t y  g iving such n a t i c e  o r  s e rv ing  
such l e g a l  process ,  o r  Lb) a duly author ized agent  of  a l l  o f  such 
Persons,  co rpora t ions  and o t h e r  e n t i t i e s ,  which agent  sha.:l have 
2een d e s i g n a t e ~ l ,  i n  a w r i t t e n  n o t i c e  t h e r e t o f o r e  o r  simulta- 
neously tharewith  given t o  t h e  P a r t y  t o  whom such nrJtice i s  
~ d d r e s s e d ,  or' upon whom such l e g a l  process i s  served,  and signed 
by i;ll of such Persons,  co rpora t ions  anc3 o t h e r  e n t i t i e s ,  a s  t h e  
agent  t o  g i v e  a l l  n o t i c e s  and sz rve  a l i  l e g a l  process  hereunder 
on behalf  of  a l l  oL such Persons,  cc rpora t ions  and o t h e r  
e n t i t i e s .  TJntil any such des igna t ion  is  revoked by w r i t t e n  
nocicr  given by a l l  of s a i d  Persons,  co rpora t ions  and oeAer 
e n t i t i e s ,  any n o t i c e  o r  l e g a l  process  g iven o r  served by such 
d e s i ~ n a f e d  agen t  s h a l l  be deemed t o  have been given o r  served by 
all of  ouch Persons,  corpi i ra t ions  an3 o t h e r  a t i t ies .  

Sec t ion  211.3. Condominium Ownership. It is  
mnticipatei .  t h a t  upon completion of coas t ruc t ion  of t h e  Inprove- 
ments loca ted  on t h e  Condominium Parce l ,  the P a r c e l  w i l l  be 
brought under t h e  psov i s ions  of t h e  Up i fom Condo~~iniurn Act 
(Chapter 515A Minn. Stato.) f o r  t h e  S t a t e  of Minnesota and t h a t  
one or more condominium a s s o c i a t i o n s  w i l l  b e  fozmed. Once a 

cnndominium d e c l a r a t i o n  has  been recordeY and t h e  a r t i c l e s  of 
i n c o ~ p o r a t i o n  of t h e  condom~nium a s s o c r ~ t i c n  have been recorded 
i n  t h e  o f f i c e  o f  t h e  County Recorder o r  RegFstrar o f  T i t l e s ,  s a i d  
a s s o c i a t i o n  s h a l l  be  t h e  agen t  on behalf of a l l  of  t h e  ind iv idua l  
condominium u n i t  owners and any n o t i c e s  reqtrired t o  b e  given t o  
t h e  Owner of t h e  Condominiw P a r c e l  may be given t o  s a i d  associa- 
t i o n  and s a i d  a s soc ia t ion  s h a l l  b e  designated a s  t h e  agen t  f o r  
p l rposes  of no t i ce  o r  l e g a l  process  and such a s s o c r e t i o n  s h a l l  
bar-e the  r i g h t  t o  a c t  on behalf  of a l l  of  t h e  condominium u n i t  
owners, c o l l e c t i v e l y ,  a s  t h e  Owner of t he  Condominium Parce l  and 
t h e  othex P a r t i e s  Bereto  s h a l l  have t h e  r i g h t  t n  r e l y  on t h e  a c t s  
o f  such a s soc ia t ion  and t h e  a s s o c i a t i o n ' s  s igna tu re  on any 
instrument or agreenent  s h a l l  be prima f a c i e  eviaence of  the  f a c t  
t h a t  any such a c t i o n  has  been duly  author ized by a l l  o f  t h e  
condoininium u n i t  owaers. 

ARTICLE X X I  
Mortgagees and T-ustees - 

Sect ion 21.1. AssiqnmenC of Rights t o  Mort a ees  and 
Trustees .  Unless o therwise  provided i n  t h e  d e e d ~ f r o :  :he C i ty  
coverinq t h e  Hotel P a r c e l  and t h e  Condominium Parcel .  t h e  4 o t e l  
r)arelopment Contract  o r  Condominian Development ~ o n t ; a c t ,  any of 
t h e  P a r t l e s  may, without t h e  necess J iy  of conveying t i t l e  t o  such 
P a r t y ' s  Pa rce l ,  a s s ign  o r  o the rwise  t r a n s f e r  t o  its > ortgagee a l l  
or any of t h e  r i g h t s ,  p r i v i l e g e s ,  easements and r i g h t s  of  en t ry  
he re rn  g iven  t o  such P a r t y  ( includicg,  without limitation, any 
r i g h t  t3  make any e l e c t i o n ,  t o  e x e r c i s e  any op t ion  o r  d i sc re t ion .  
t o  g i v e  any notxce, t o  perform any work of d e r o l i t i o n ,  r e s to ra -  
t i o n ,  r e p a i r ,  replacement o r  rebui ld ing,  t o  r ece ive  monles from 
t h e  Depobitory and t o  r e c e i v e  any and all o t h e r  monies payable t o  
snch Pa r ty ) ,  and any such mortgagee may e x e r c i s e  any such r agh t ,  
privilege, easement and r i g h t  o f  e n t r y  s o  ass igned o r  o therwise  
t r a n s f e r r e d  t o  it t o  t h e  same e x t e n t  a s  i f  i n  each i n s t a n c e  t h i s  
Agreement s p e c i f i c a l l y  g ran ted  such r i g h t ,  p r rv i l ege ,  easement o r  
r i g h t  o f  en t ry  tn~ such mortgagee, and i n  such event  any such 
zsortsagee s h a l i  >e subsogated t o  t h e  r i g h t s  o f  s a rd  P a r t y  t o  
asseri. a l i e n  a g a i n s t  t he  Pa rce l  o f  any o t h e r  of t h e  P a r t i e s  
under Sectior! 17.1. Hawever, none of t h e  P a r t i e s  ( o r  t h e  Deposi- 
t o r y  o r  any other Person having any r i g h t s  hereunder) s h a l l  be  
bound tc  recognize anv such assignment o r  o t h e r  t r a n s f e r ,  o r  t h e  
exerc is i l  or a c c r u a l  of any r i g h t s  pc-suant t o  such assignment o r  
o t h e r  t r a n s f e r ,  uritil such P a r t y  f o r ,  a s  t h e  case  may be, t h e  
Depository o r  such o t h e r  Person) is given writ te.1 n o t i c e  of such 
assignment o r  o t h e r  t r a n s f e r  pursuant  t o  Ar txc le  XX. Said  n o t i c e  
s h a l l  be accompanred by an executed counterpar t  of t h e  instrument 
e f f e c t i n g  such assignment o r  o t h e r  t r a n s f e r ,  except t h a t  i f  an 
executed conn te rpa r t  of a i d  ins t rument  is recordeil i n  t h e  o f f i c e  
of t?le County Recorder o r  Regr- t rar  o f  T l t l e s  of Ilennepin County, 
Hiraesota a s  is  a p p r u p r i a t e  and i f  t h e  n o t i c e  s e t s  f o r t h  t h e  
recorfiing in f r Jma t lon , then  L copy of sa id  ins t rument  w i l l  s u f f i c e  



i n  l i e u  of a r t  executed counterpart .  I f  the instrument e f fec t ing  
such assignment o r  o ther  t r a n s f e r  s h a l l  provide t h a t  such 
mortgagee s h a l l  receive copies of notices given hereunder t o  the  
Party assigning or t rans fe r r ing ,  znd i f  the above mentioned 
not ice of assignment o r  o ther  t rans fe r  given by such mortgagee 
s h a l l  designate not more than two addresses, t o  which such copies 
s h a l l  be sen t ,  then any of the  Part ies , the Depository o r  other  
Person who is  given wzit ten no t ice  a s  aforesaid of such 
assiyrurent o r  ot.her t r a n s f e r ,  and any successor, personal 
reprererrtative, h e i r  o r  assiun of  such Party o r  such o ther  
Person , sha l l  the reaf te r ,  sim;ltaneo.asly with fAe giving of any 
"notice" (as  t h a t  t e r m  is defined i n  the  f i r s t  sentence of 
Ar t ic le  XX) hereunder t o  sach assignor o r  t rans fe ror ,  give t o  
such mortgagee a copy of such not ice pursuant t o  said Arr ic le  X X ;  
and no such not ice s h a l l  be e f f e c t i v e  against such mortgagee 
unless  a copy thereof i s  given to such mortgagee a s  aforesaid. 
Any such mortgagee ta whom r igh ts ,  pr ivi leges,  easemexlts o r  
r i g h t s  of en t ry  a r e  assigned sr otherwise t rans fe r red  pursl;ant t o  
t h i s  Section 21.1 s h a l l ,  within t e n  (10) days a f t e r  wr i t t en  
request made by any of the P a r t i e s ,  execute, acknmiedge and 
de l iver  t o  such Party,  o r  t o  any ex is t ing  o r  prospective 
purchaser, mortgagee o r  l essee  Besiqnated by such Party, an 
estoppel c e r t i f i c a t e  i n  r e c ~ r d a b l e  form containing the stiitements 
c a l l e d  f o r  i n  Section 18.1 [Estoppel Cert f i c a t e s )  except t h a t  
t i )  t h e  statements c a l l e d  for i n  clause , .) of s a i d  Section need 
be s e t  f o r t h  only t o  t h e  ex ten t  reqxired thereby, artd ( i i )  +-he 
words "the Party executing such c e r t i f i  ~te;  wherever t h e  shme 
aapear i n  Section 18.1, s h a l l  be c?eeaea instead t o  r e f e r  t o  t h e  
rortgagee executing such estoppel  c e r t i f i c a t e .  

sectzon 21.2. Notices. Wheyner o r  not  an assignment 
of r l g h t s  has been made under Section 21.1 en t i t z ing  a Wrtgagee 
t~ receive not ices  r e w i r e d  or  permitted under %his  Agrement an& 
given as  described under A r t i c l e  Xi, l f  any mort9agee cover2r.q 
any Isaprovement o r  Parce l  wishes, it may notify the P a r t i e s  i n  
the  manner provioed i n  Ar t rc le  XX t h a t  thereaf te r ,  a n t i 1  contrary 
n o t ~ c e  by it, a copy of any not ice,  demand, e lec t ion  or t h e  l i k e  
under t h i s  A9reener.t given by ar.2 of the  P a r t i e s  t o  t h e  o thar  
P a r t i e s  s h a l l  be mailed t o  it a t  t h e  address set for th  i n  such 
notification by such mortgagee ur trustee. 

Section 21.3. Consent t o  Mort a ees. Except a s  
provided i n  Sectxon 3.17,-?i&-araenament o? ~ o c i ~ f i c a t i o n  t o  t h i s  
Agreement may be made by =he P a r t i e s  without t h e  wr;tten consent 
of each mortgagse of a mortgage coverinc; any of t h e  Improuexients 
or Parcels.  When t h e  consent of mortgagees t o  t h e  s e l s c t i o n  of a 
Depository under Sect ion 15.4 zs required, then coxsent s l i a l l  be 
deemed t o  have been granted by any such mortgagee tihich does ni;t 
Object i n  wr i t ing  wi th in  f i f t e e n  (15) days of not ice of such 
se lec t ion  given t o  it as described i n  Axtrcle XX. 

Section 21.4. Default by Par t ies .  No d e f a u l t  o r  
breach by any of the  P a r t i e s  of any term, c o n d i t i ~ n ,  covenant o r  
r e s t r i c t i o n  contained i n  t h i s  Asreemert s h a l l  he anv manner - - - - - - - 
defeat ,  impair, imclede or rende; invalid. the  loan oi l i e n  of anv - .  
mortgage covering any of t h e  fmprovements o r  Parcels. 

- 

ARTICLE XXII 
Miscellaneous Provisians 

Section 22.1. T i t l e s  of $0 Effect.  The t i t l e s  s e t  
i o r t h  i n  t h i s  Restated ~eGr-Easement Agreement, and the  
references t o  such t i t l e s  i n  various places i n  t h i s  Restated 
Raciprocel Easement hgyeement, a r e  intendet, fo r  convenience of 
reference only, and s h a l l  not  mcdify, def ine,  l i m i t  o r  expand t h e  
express provisions of t h i s  Reciprocal Easerent Agreement, and 
s h a l l  not have any force o r  e f f e c t  i n  t h e  in te rpre ta t ion  of  t h i s  
Xeciprcta: Easement Agreement. 

Section 22.2. hmendment. Except a s  provided i n  
Sections 3.17 and 21.3, t h i s  Agreement may be amended only by 
wr i t t en  agreement o f  t h e  owners and mortgagees of t h e  parcel o r  
ps r t ion  thereof affected,  an6 s h a l l  be e f fec t ive  only upon f i l i n g  
i n  the  o f f i c e  of t b e  Registrar  of T i t l e s .  Hennepin County, 
Hlnnesota, on Cer t i f i ca tes  of  T i t l e  covering the  a f fec ted  
portions. 

Section 22.3. Counterparts. This Restated Reciprocal 
Easement Agreement may be executedWl?i m y  number of  counterpart^, 
an9 each of such counterparts  s n a l l  f o r  a l l  puyposes be deemed t o  
be an or ig ina l ,  and a l l  of such counterparts s h a l l  together  
c ~ n s t i t u t e  but  one and th* s a m ~  instrument. 

Seccion 22.4. *arabilit  . Each provision contained 
i n  t h i s  Restated Reciprocal EasementyAgreement s h a l l  f o r  a l l  
p u r p s e s  be construed t o  be separate  and indepelrdent and the  
breach of any such provision by ar,y Party hereto s h a l l  not dis -  
ch+rge or  re l i eve  such Party, o r  any other  Party hereto,  from the  
obl igat ion t o  observe and perform each provision of t h i s  Restated 
Reciprocal Easement Agreement t o  be observed or perfomad by any 
Party h e r e t ~ .  If any provision of t h i s  Restated Reciprocal 
Easement Ag~e-nt or t h e  appl icat ion thereof t o  any Person o r  
circumstance sha l l  t o  any extent  be inval id and unenforceable, 
t h e  remainder of t h i s  Restated Reciprocal Easenlent Agreement, o r  
t h e  appl icat ion of such provision t o  Persons, par t i es .  ez i t i t i es  
o r  c ir~urastances s t h e r  than those a s  t o  which lt is inva l id  o r  
unenforceable, s h a l l  not be a f fec ted  thereby, and each provision 
of t h i s  Restated Recipxocal Easement Agreement s h a l l  be va l id  and 
s h a l l  be enforceable to the  ex ten t  permitted by law. 

Section 22.5. Won-Relationshi s. This Restated 
Reciprocal Easement ~ ~ r e e a G  not ,  gnd s h a l l  not  he 



construed t o ,  c r e a t e  t h e  re la t ionsh ip  of (a) p r i n c i p s l  and &gent, 
(b) partnership, (c) j o i n t  venture, (&l tenants  i n  common, 
(e )  -Joint tenants  o r  (f) any o ther  form o r  type of assoc ia t ion  
whatsoever between t h e  P a r t i e s  t o  t h i s  Restated Reciprocal 
Easement Acjreement . 

Section 22.6. Nor:-Partition. No Owner s h a l l  brrng a:ly 
ac t ion  for  p a r t i t i o n  o r  drvisron of any property csvered by t h i s  
Restated Heciprocil: Easement. Agreement. 

ARTICLE XXIII 
Heirs, Successors, and Assigns 

Section 23.1. Provisions Hun wrth t h e  Lard. This 
Restated Reciprocal Easement Aqreemetit is  intecaed t o  and s h a l l ,  
subject  t o  the p r w i s i o n s  of Section 23.2 hereof run with r h e  
.re-1 orr~nertv  benefited and burdened hereby, and s h a l l  bin6 and - --- = --= -- . 
inure to the  benef i t  of  t h e  P a r t i e s  hereto-and t h e r r  successors 
i n  ir,t.erest. 

Section 23.2, Release on Contee ance. In  the  event of & any conveyance o r  d i v e s t i t u r e  of a Party s Interest.  t o  any 
Parcel.  the  grantor of  t h e  P e r s w  o r  Persons, corporat ion o r  
corpcrations or o ther  e n t i t y  o r  e n t i t i e s  who o r  which a r e  
divested of t i t le s h a l l  be e n t i r e l y  fret i and re l ieved  of a i i  
covenants and obligat ion thereaf te r  a c e d i n g  hereander, unless  
t h e  grantee is an e n t i t i  o r  Pereon i m > - . e  i n  whole o r  i n  p a r t  
from enforcement against  it of any of -he r i g h t s ,  ~ x i v i l e g e s ,  
easements ?r rights of en t ry  giver  t c  t h e  c ther  P a r t i e s  here- 
unt?er, fn +-he event of  aiiy co;lvejlance of d i v e s t i t u r e  of  t i t l e  t o  
azy Par ty ' s  i n t e r e s t  i n  a Parcel,  the grantee o r  t h e  Person or 
PaYsosis, corpoxarion or corporations, o r  o ther  e n t i t y  o r  e n t i t i e s  
whs or  which otheroise succeed t o  t i t l e  s h a l l  be deemed t o  have 
assmec? all of t h e  covenants and obl igat ions of t h e  Par ty ' s  
i n t e r e s t  i n  such Parce l  thereaf te r  accruing hereunder u r i t i l  such 
grantee or successor is freed and relieved therefrom pursuant t o  
th.: f i r s t  sentelice of t h i s  Section 23.2. A s  provided i n  
Section 17-5 hereof, nu conveyance or d ives t i tu re  of such a 
Party 's  i n t e r e s t  i n  a Parcel  s h a l l  defeat ,  diminish o r  a f f e c t  any 
l i e n  a r i s ing  under A r t i c l e  XI13 hereof. 

Section 23.3, Easeszents Benefit Permittees. Any 
easement o r  r i g h t  of en t ry  t-erein oranted t o  any Party s h a l l  be 
for the benefi t  not onlv of such p;rty but a l s o  f o r  t h e  b e z e f i t  - - - -. . - . . 

of any tenants ,  l icensees,  employees, agents, contractors ,  
Occu~ants  and Pern i t t ees  of such Party whon such Party s h a l l  
permit t o  use such easement o r  r i g h t  of entry. 

Section 23.4. Condominium Declaration Subordinate. 
Any declaration an3 any c c h a l l  
at: all times be expressly suhordinete and subject  t o  t h i s  

Restated Reciprocal Essenent Agreement and the  Owners thc-eof 
s h a l l  c o l l e c t i v e l y  assume a l l  of the  ob1igatior.s hezeof t y  
acceptance of an i n t e r e s t  i n  any condominium uni t .  

A3TICLE XXlV 
Deeds - -  

Section 24.1. Estates  Inviolable. Nothing i n  t h i s  
Restated Reciprocal Easamer- Agreeaent s h a l l  be construed tn  . . - - - - - 
climinish o r  derogate fzon t h e  Pee simple absolute  e s t a t e  of the  
City i n  the  City Parcel o r  from the  &nf:-s of the  Hotel Parcel  
and Condoxinium Parcel. 

Section 24.2. Legal Descri t ions .  I f  a t  any t r a e ,  and 
from t i m e  t o  time, any affected Pa$tvPde-ms it ad- isa able to have - - - - - . - 
a suzvey oor surveys prepared debcribin9 what the affected P a r t i e s  
then agree is  t h e  c m o n  boundary l i n e  or l i n e s  between any two 
of t h e  Parcels,  such Party s h a l l  cause such a survey or  surveys 
t o  be made by r Minnesota reg i s te red  land suaveyor and the  c o s t  
of each survey s h a l l  be borne by t h e  Party requesting the  survey. 
Based upon the  survey or  surveys 3rcpared i n  accordance with the  
provisions of t h i s  Section 24.2, i f  a t  any time, any Party 's  
Im?rovements encroach upon another Par ty ' s  Pnrcel,  then such 
other Party does herein g ran t  an easement f o r  such Improvement t o  
cc l t inue  t o  so encroach. 

ARTICLE XW 
Termination -- 

Section 25.1. Debts and Elens Survive. Notwithstand- 
ing t h e  te rn ina t ion  of t h i s  Reskated Reciprocal E~Senent  
agreement, i f ,  a t  t h e  time of  such t e x m i n a t i ~ n ,  any Party s h a l l  
be obligzted t o  pay any sum of mor.ey pursaant t o  t h e  provisions 
hereof, such obl iyat ioa s h a l l  not be cxtinguished u n t i l  sucb sum 
of money, together with any i n t e r e s t  accruing thereof ,  s h a l l  be 
paid, notwithstanding the  extinguishment of the l i e n  pursuant t o  
Saction 17.4. In  addition, sucb termination s h a l l  not r e l i e v e  
the  Deponitory of any obl igat ion t o  disburse, i n  accordance with 
the p x o v i s i o ~ s  of t h i s  Restated Reciprocal EasemenC Agreement, 
any funds then held by t h e  Depository. 

Section 25.2. Confl ic t  Between t h i s  Agreement and the  
Deeds and tke Develo ment Contracts,  The prnvisions of t h i s  
Restazed Reciprocal Easement-ent s h a l l  be construed a s  
s~pplementary t o  the  provisions of t h e  deeds given by t h e  Ci ty  of 
Mimeawl i s  coverinq t h e  Hotel. Parcel and the  Condominium Pxrcel 
and th; Hotel ~ e v e l 6 ~ m e n t  Contract and t h e  Condominium 
Development Contract. In  t h e  event there  is any c o n f l i c t  between 
the  provisions of t h i s  Agreement and e i t h e r  of sa id  deeds o r  said 
deve:opeent contracts ,  the  p ~ ~ v i s i o n s  cf t h i s  Agreement ehp.11 
prevail.  
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AZTICLE XXYX STATE OF MINNESOTA 1 
Other Frwis ions  ) tis. 

COrJNTY OF HENNEPIN 1 
Section 26.1. Registration P r o c e e a i a .  A l l  parties 

hereto avzee t o  join i n  such documents and proceeaings as m y  be 
reqaized to register the t i t l e  t o  the entire Parcel. The patties 
agree t o  cause any of their mnrtaagees ro join or consent t o  such 
documents or proceedings as my be necessary t o  accomplish the 
Ioregoing purpose. 

nJ WITNESS WREREOF, this Agreement has h e n  executed 
and delivered as o f  the date first above written. 
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CONSENT 

STATE OF WIMJ%OTA 1 
) 8s. First National Bank of Sa!i~t Paul, Mortgagee o f  the  Hotel Parcel, hersby 

COUNTY OF HENNEPXB joins i n  and cnnsents t o  the within Restated Reciprocal Easement Agreement. 

Dated this 15th day o f  June, 1984, 

F i r s t  National Bank 0: Saint Paul 

,?he fcregoiag instrument was -cknovleaged before m e  
 is 1.7 day of -li-.-c, 1904, a t r  1 GI~as*.i.d - STATE OF H;IYIIESOTA ) , the president of ZGA h )r~ociatesa ~ ~ ~ c -  Y ) ss. 
Minnesota sorporation, and he acknowls'ged the %%!ie to be CGVNiTY OF M E Y  1 
free act an8 deed of said corpzatior . 

My C m i s s i o n  Expires: A p r i l  8. 1987 

MIS IHSfRW.N U S  WAFTED BY: 

%CULL, CROWS€ & MORE 
16OO TCF Tower 
Hinneapolis, MN 55432 
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UXlSENr 

EXHIBIT #Aw 

F i r s t  t r u s t  Company of Saint  Paul, Mortgagee of  the Hotel Parcel, hereby 
joins i n  and consents t o  the within Restated ~ e c i p r o c a l  Easement Agremnt.  

i Dated th i s  ?,7_j'~ day of June, 9984. 

F i r s t  Trust Conqany a f  Saint Pau; 

STATE OF FIINNESOTA 
) rs. 

COUNTY OF RAMSEY 1 

1 e The foregoing instrunent was acknowledged ' iorc me t h i s  & day of 
J ~ n e ,  1984, by Jmes A. ~h .2~-  - & i a i ~ ~ c s  :.- -;; 

and 
6. Wdhn 

I , -4=mnr - " 'Y o f  F i r s t  Trust Cwnpang 

1 of Saint  Paul. a t l~~nnr-u.Jo ?%$oration. 

THIS IHSTRWENT WAS DRAFTED BY: 

MAWALL, CPdUN-CE & W R E  
1600 TCF Toner 
tiinneapol i s ,  MN 55402 

PROJECT PtlRCZL 

 hat of the Nest I/S of Ute Northwest 1/4 of Section 26, T~v~mRip 29 ?forth, R ~ n g e  23 
~iat, .Simeepo3s, Xinnesots incluciing the vacated portion of a city alley, lying vithin 
m e  follommg &scribed bundaries to wit: Con'mencing a t  the intersection of t'le 
Southwesterly Iine of Seventh Street Soutb with the i$orthxestsrIJ li!;? of Fifth Avenue 
South; theme Nocth'uesterly along the Southaesttily line of mid Seventh Street South to  
a point %hi& is 165.00 feet Southeasterly of the intersection at the Soulbuesterly line of 

/ mid Seventh Street South with the Southeasterly line of Fourth Avenue South, as  

i , m d  dong said Southwester& line of Seventh S r e e t  South; thence Southwe.?-rly 
padlei dth the Southeasterly line of said Fourth Avenue South for 155.00 feet. more or 
lers; to tte Northeeste?ly line of the city all3y; thence Southeasterly along said alley line 

* '  " j10 3ntersgcHon wl:h a line drawn p s r l l a l  wwlth and 145.00 ieet Northesterly of the 
, x Northrrsterly line of mid Fifth Avenue South, as measured along the  Northeasterly line 
, oI E i t h  Street Southj thence Southwesterly alax said Iine parallel with Fifth Avenue 

Swth lTS.00 feet mare or less to the Northeczterly line of said Eishth Skee t  S ~ u t h ;  
thence Scutheasterly a!-g We Nortketlsterk~ line of said Eighth Street South 145.00 fzet 
tu i t s  hrtersec2ion ai th the Worthrest=rly line of said FIiIh Avenca South; thence 
Nort'lemterly along the Northwesterly line of said Fifth .%venue Soutl~ to the point of 
cummencement. 

Part of the above parcel+being registered pmperty, as  is evidenced by Certificate of Title 
No. 56034% and more partiatilarly described os foUows: 

. :-- Thet pr! of the West haif l'fJ l/Z) of the Northwest quarter [NI i  1/1) of Scction trventysix 
'\ (Z6)Tomr;hip twenty-nine (29) North, Range twenty-four (241 West o r  Ute Fourth Pril~cipel 

'5 , Meridian, described as follows: Commenciil~: at  the intersec:i.m oZ the Nort~~easterly line 
of El@& Street Sozth with the Northwesterly line of Fifth Avenue South in the City of 

: #irareapo% in said County ma State; thence Northwesterly along said Eighth Street South 
o m  hundred forty-five 045) feet; thence Northeasterly parallel with said Fifth Avenue 

% SauIh me hundred sixty-five a651 feet? thence Smtheasterly parallel with said Eighth 
. Street South one himdeed forty-five (155) feet; thence Southvvesterly to place of beginning, 
- exoeljting ;he part taken for alley. 

__ - - -  - -- - - -- 



f.XtirBl~'k" 

LEGAL DESCRIPTION OF fiOTEL PARCEL 

AU that part of the followirg 6ssc~ihed farce1 of land lying above e1eva:afion 925.00 feet . 
Rn.d belo* elevation 990.50 feet, both elevations N.G.Y .D. - 1929 Sea Level Datum: 

Ther part of the l e s t  1/2 of the Northxest 1/4 of Section 28 Torvnship 29 Xorth, RtUlge 74 
West, Minneapolis, 3finnesota including the vacated portim of R city alley, lying -&thin 
the foliodng described boundaries ta wit: Commencing at  the interseetior. of the 
Sau!hwesterly line of Seventh Street South with the N o r t h - ~ ~ t e r l y  !ine of Fihh Avenue 
South; thence North?:esterly almg the Southwesterly line of said Seventh Street South to 
a point which is 165.00 feet  Southeasterly of the intersection of the Sodthwesterly line cf 
said Sevcnth Street Sauth with the Southeasterly Ens of Fourth Avenub South, as 
measured aloirg said Swthwesteriy line of -Seventh Street Soutll; thence Sou:hweste:ly 
paralle with the Southeasterly I'ne of said Fourth Avenue South for 155.00 feet more or 
less to the Northeasterly Line of the city alley; t h e m e  Southeasterly along said alley line 
to its intersection with a line drawn parallel with and 245.00 feet  iJo?thwssterly of the 
Northwesteriy line of said Fifth Avenue Swth, as measured alms the Northeasterly line 
of Eighth Street Sou* thence Southwesterly dong said tine parallel with Fiftn Avenue 
Sou01 175.00 feet more a? less t o  the Northeasterly line of said Eighth Street South; 
thence SodL5ec. jterly dlmg the Northeasteriy fine -'said Eighth Street South 145.02 feet 
to its intersection with the Northxsterly line d said Fifth Avenue South; thence 
Kartheasterly aLMtg the Morth.uesterly line of 5a.d Fifth Avenue Scuth to the p i n t  of 
eonimeneement. 

Pert aE the e b w e  parcel beirg registered property, a s  is evidenced by Certificate of Tit!e 
No. S60242, m d  more particularly &-crib& as follows: 

That part of the West h&if ( X  1/21 of the Northwest quarter (NIg 1/61 of Section trvsnty-six 
(26) Township twenty-nlne (29) North,  Rsnge twenty-four 124) West  of the Fourth Principal 
Meridiw, describei as follovrsr Commencing a t  the intersection of the Northeastarly line 
of Eighth Street Soulh with the No~ihwesterly line of Fifth Avenue South in the City of 
Minneapolis in said C m t y  md State; thence Northxesterly along said Eighth Street South 
On- bun&& forty-five a451 feet; thence Noribeasterly parallel with said Fifth Avenue 
South axe hundred sixty-five (16E) feet; t k n c e  Southeasterly parallel with said Eizhth 

- -S-keet..South -one humired forty-five (i45) feet; thenceSouthwesterly tJ place of beginning, 
excepting WE pert t a k a  for d e y .  

EXHIBTI'C" 

LEGAL DESCRIPTION OF CONDOMUJIUM 

All that part of the following described parcel of land lying above an elevation of 990.50 
feet, N.G.Y.D. - 1929 Sea !.eve1 Datum: 

T h ~ t  part of the West I/.? of the Northvest 1/4 of Section 26, Township 29 North, Range 24 
Rest, Hinneapdi, Minnesota including the vacated portion of a eits alley, lying within 
the foliowing described bcun&ries to wit: Commencing at  the intewection of the 
k & a e s t e , - l y  'line of Seventh Street South with the Northwesterly line of Fifth Avenue 
South; thence N.~rthwesterly dong the Southwesterly line of said Seventh Street South to  
a pint which is 165.00 feet  Southeasterly of the intersection of tho Southwesterly line of 
s ~ i d  Seventh S k e e t  South with tkre routheasterly line of Fourth Avenue Sout'~, a s  
measured dong said Southwesterly line oi Seventh Street South; thence Southwesterly 
parallel the Southewlerly line of said Fourth Avenue South for 155.00 feet more or 
lea to the Northeasterly line of the city alley; thence Southeasterly along said alley line 
t o  its i!ter%ction with a line drawn p~ra l le l  with and 145.00 feet Northwesterly of the 
Nsthwesterly line of said Fifth Averxue South, a s  measured along the Northeasterly line 
of Eigbth Street South; thence Sou:hwesterly along said line parallel with Fifth Avenue 
S w t h  175.00 feet more or less to the Nortbetmterly line of said Eighth Street South; 
thence Southeasterly along the Northeasterly line or said Eighth Street South 145.00 feet 
to  its intersezlion with the Northwesterly line of said Fifth Avenue South; thence 
Northeasterly almg the.Ncrth:vesterty Line or  mid Fifth Avenue South to  the point of 
eornrneneem~.t~ 

Part of the above parcel being registered property, a s  is  evi.lenced by Certificate of Title 
No. 560542, and mare particularly described as fallows: 

That part of the West hpv  i % Y  112) of the Northiiest quarter (HW l.14) of Section twentysix 
1263 Towmhip twentyni. ,291 North, Range twenty-four (21) West of the Fourth Principal 
Meridian, described as foliows: Commencing at. the intersection of the Northeasterly line 
of Eighth Street South with the Northwesterly J n e  of Fifth Avenue South in the City of 
Mimeapclis in said County and State; thence Northwesterly along said Eighth Street  South 
one RuKtred forty-five (lj5) feet; thence Northeasterly parallel with said Fifth Avenue 
South m e  hindred sixty-five U65) feer;-thence Southeasterly paraUel with said Eighth - - 
Strek~~auth~-m&iiuodred firty-five (145) feet; thence Southwesterly to place ui beginning, 
excepting the part taken for alley. 
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rt of the West 112 of the Northwest lj4 of Section 26, Township 28 North, 
, Mlnr~eapolis, Minnssota, troluding the vacated portion d h city alley, lying 
owhg described boundaria to wit: Commencing at the 1ntc.w.-tiqn af thv 
iine oi Seventh Street Scutn with the Northwt..ft-k i j  +ire 'L.'. ;.veliue 
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Subject to easements and restrietiolas of record, if any. 
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SKYWAY AGREERZENT 

THIS AGREEMENT is entered into effective as of the & day of 3anuays 1994, by 

and between the City of Minneapolis, a municipal corporation organized and existing under 

----. 4 the laws of the State of Minnesota (the "City"), and Venture 701 Limited Partnership, a 
RS% 
8 Minneso'a limited partnership ("70i"). 

R E C I T A L S  
Qf 

The City is the owner of the premises legdly described on attached Exhibit "Afl (the 

$8 "City Parcel"), and has constructed thereon a buiiding (referred to herein as the "City 

i r  
6, Building'), commoniy known as Centre Village, which is currently used for public parking, 
rd rJ 
Q Q commercial and residential purposes. 

1 I 
' 4 ~  701 is the owner of the premises legally described on attached Exhibit "B" (the "701 
r.4 bj 

Parcelw), commonly known as 701 Fourth Avenue South. The 701 Parcel is locatxl adjacent 

to the City Parcel, There presently exists upon the 701 Parcel a building comlnonly known 

as Craig-Hallurn Center (referred to herein as the "701 Building"). 

A prior owner of the 701 Parcel has caused a skyway bridge (the "701 Building 

SQ-jr,~q") ::: be COI?SL~~IC~& betwen the 701 Buj!ding a d  the City Blrildfng ppartr 0.F a 

skyway complex (the portion of the complex other than the 701 Building Skyway being 

referred to herein as the "City Building Skyway Complex"). The location of the 701 

Building Skyway and the City Building Skyway Complex is indicated on attached Exhibit 





The City has caused a skyway (the "Seventh Street Skyway") to be constructed across 

South Seventh Street connecting the City Building with the building shown on attached 

Exhibit "D", Labelled thereon and commonly known as the "Lutheran Brotherhood Building". 

A skyway (the "Fourth Avenue Skyway") has been constructed providing access from 

the 701 Pmel to the building shown on attached Exhibit "D", labelled thereon and 

commonly known as the "Lincoln Centre". 

The parties desire to memorialize theix existhg agreements providing for the use, 

opemtion, rnai~tenance, repair and replacement of the 701 Building Skyway, City Building 

Skyway Complex and the Seventh Street Skyway and to provide for certain easements in 
T 

favor of 701, its successors and assigns, through portions of the City Building for use in 

connection with the Seventh Street Skyway, the 701 Building Skyway and the City Building 

Skyway Complex, as well as certain easements in favor of the City of Minneapolis through 

the 701 Building Skyway and portions of the 701 Building for use in connection with the 

Seventh Street Skyway, the City Building Skyway Complex and the Fourth Avenue Skyway. 

In consideration of the mutual covenants contained herein, the parties a,- as 

f0Uows: 

I. EASENENTS 

1.1 Easements for the benefit of 701. f i e  City hereby grants to 702, its 

successors and assigns, for the benefit of the 701 Parcel the following easements: 





701 and the City may, from time to time, mutually agree to other, or additional, days 

and hours during which the public access ways and common areas are to remain 

open. 

1.2 R i ~ h t  to prevent access. The City shall be permined to prevent access as 

follows: 

a. During those times of the day and on such days of the year not set out 

in Section 3.1, above, so long as pedestrian access otherwise is not being made 

available through the pubEc access ways and comnon areas of the City Buifding for 

public thoroughfare; 
7 

b. For the minimum period of t h e  and the minimum extent reasonably 

possible if, despite the City's diigent efforts to keep such public access ways and 

common areas in the City Budding open, major repairs or renovation require the 

same to be closed; 

c. For such temporary periods and to the minimum extent as the City 

reasonably may deem necessary under the then existing circumstances to facilitate the 

remodeling, refutturing or xepair of the City Building; or 

d. For the mhlirnurn time as may reasonably be necessary to prevent a 

dedication or the creation of an easement by prescription ta any t1i.d party, 

e. Notwithstanding anything in subparagmphs b and c to the contrary, five 

(5) business days advance notice to 701 shall be required (except in an emergency) 

prior to preventing the access permitted by this instrument. 



I f. The City may from time to time relocate the public access ways and 

i common areas subject to these easements so long as reasonably comparable substitutes 
I 

are provided for. 

1.3 Easements for the benefit of the City. 701 hereby w t s  to the City, its 

successors and assigns, the foJJowing easements: 

a. -4 n ~ n e x d u s ~ p p u ~ n i t n t ~ e a s e ~ e n t  thrQugh- @_e-pulbiic acces-s - 
and cgcmon areas on the g rand  and skvway levels ab&7U&Ling, as the same 

may, from time to time, be loated and relocated, and in and thaugh the 701 

Building Skyway f ' o r , p u r ] p ~ ~ - o f , p ~ ~ a ~ l e c t @ g @ & ~ ~ ~ ~ o r _ ~ ~ a k ,  of the 
T 

701 Building Skyntay, including such portals and building penetrations as may be 

required in connection therewith, to the extent provided for in this instrumetlt and 

through the 701 Building Skyway for performing necessary maintenance repair: 

removal, replacement, restoration, use and operation of the City Buirdhg Skyway 

Complex; 

b. A nonexclusive, appurtenant easement fqedestrian access through the 

,701 Building - Skyway and the public access ways and common areas on the ground .. 
and skyway levels of the 701 Building to and from the City Building, the City 

Building Skyway Complex, the Seventh Street Skyway (and to the extent 701 is 

permitted to do so, through the Fourth Avenue Skyway) during those times of the day 

and on such days of each year as ordinary business is being conducted in the 701 

Building. Tt is understood that unless a contrary agreement is entered into between 



the parties, such public access ways and common areas shall be open during the hours 

and days as provided for in Paragmph b of Section 1.1, above. 

1.4 Right to prevent access. 701 shall be permitted to prevent access as follows: 

a. During those times of the day and on such days of the year not set.out 

in Paragmph b of Section 1.1, above, so long as pedestrian access otherwise is not 

being made available tl~rough the public access ways and common areas of the ground 

and skyway levels of the 701 Building for public thoroughfare; 

b. f;or the ahirni.!rn period ~f time acd the mi?inzv.m extent rmsonably 

possible if, despite 701's diligent efforts to keep such public access ways and common 

areas in the 701 Building open, major repairs or renovations require the same to be 

closed; 

c. For such temporary periods and to the minimuni extent as 701 

reasonably may deem necessary under the then existing circumstances to facilitate the 

remodeling, refucturing or repair of the 701 Bt~ildhg; or 

d. For the minimum t h e  as may reasonably be necessary to prevent a 

dedication or the creation of an easement by.p~scription to my third party. 

e. Notwiths~ding anything in subparagraph b and c to the cunwwy, five 

(5).busiaess days advance notice to the City shall be required (except in an 

emergency) prior to preventing the access permitted by this Instrument. 

f. 701 may from time to time relocate the public access ways and 

common areas subject to these easements so long as reasonably comparable substitutes 

are provided therefor. 
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1.5 Use Subject to CovenantS. The use of the easements described in this article 

shall be subject to the terms, covenants and conditions contained in this agreement. 

1.6 Duration of easements. The easements granted in this Article and the rights 

and obligations of the parties under this agreement shall continue in effect for so long as the 

buildings to which the respective skyway is Hu(ed continue to exist and aL1 necessary 

pennits and approvals to m a t h  and use the skyways remain in effect. Upon the 

demolition or condemnation of either the City Building or the 701 Building, the respective 

, easements shaU terminate and, if required, the 701 Building Skyway +all be removed as 

provided in this instrument. Upon reconstruction of any building so demolished and upon 
I 

reconstruction and reconnection of the 701 Building Skyway the easements granted hereunder 

shall be reinstated unless otherwise agreed by the parties in writing. 

II. OPERATIION AIM) -ANCE 

2.1 701. Building Sk-vwav and 701 Building Easement Area$, 701 shall pay two 

t,ELirds of a l l  "14ahtenance Costs" (which for purposes of this agreement shall mean the costs 

for fight, heat, ventilation, repair, replacement and security) of the 701 Building Skyway. 

701 shall be responsible to keep and maintain the 701 Building Skyway in good and clean 

condition and state of repair and in compliance with all applicable laws and ordinances; 

provided, however, 701 shall be eatitTed to take advantage of any provisi~ns permitting 701 

not to strictly comply with any applicable laws and ordinances (such as provisions dating to 

existiilg, nonconforming uses or other "grandfathering" provisions, as well as my provisions 

under the Americans With Disabilities Act or other similar acts which excuse strict 

compliance such as when conformance is not read2y achievable) 701 shall be responsible 

- 7 - 



for the payment of any real estate taxes attributable to the 701 Building Skyway. The City 

acknowledges that the 701 Building Skyway is the property of 701 and shall be deemed to be 

an appurtenance to the 701 Parcel. 701 shall be responsible for all costs and expenses 

relating to the operation and maintenance of the access ways and common areas within the 

701 Building that are subject to the easements described in Section 1.3. The City shall be 

responsible for paying one-third of the Maintenance Costs related to the 701 Building 

Skyway. Promptly following the effective date of this Agreement, a s  to the fmt year hereof, 

and prior '-,o the commensement of each calendar year, as to subsequent years, 701 shal! 

deliver to the City an itemized statement of the estimated costs to be incurred during such 

calendar year as Maintenance Costs (i.e. the costs for Light, heat, ventilation, repairs, 

replacement and security) for the 701 Building Skyway. The City shail pay one thirty-sixth 

of such estimated costs on the f i t  day of each month of each calendar year. On or before 

March 31st of each year, 701 shall submit to the City an itemized statement of the actual 

costs incuixed during the previous calendar year as Maintenance Costs and promptly after 

such submission a cash adjustment shall be made between the parties hereto so that the 

4mount paid shall equal the hdaintenance Costs actually incurred. Failure by the City to pay 

any  amount becoming due hereunder within thirty days after written notice thereof by 701 to 

the City shail be deemed a default 3ersunder. 

2.2 Signa9e.  701 shall have the exclusive right, with the approval of the City, 

which approval shaIl not be unreasonably withheld or delayed, to install and maintain in the I 

701 Building Skyway such directional and identifying signs and graphics as may be deemed 

necessary or proper. No commercial advertising shall be permitted in the 701 Skyway. 



2.3 City Buildin? Skvwav Complex. Seventh Street Skyway and City Building 

Easement Areas. Dufing such period as the easements described in Section 1.1 of this 

instrument remain in effect, the City shall pay, or cause to be paid, all costs and expenses 

relating to the operation and maintenance of the access ways and common areas in the City 

Building, two thirds of the Maintenance Costs (which for purposes of this agreement shall 

mean the costs for light, heat, ventilation, cleaning, repair, replacement and security) of the 

City Building Skyway Complex as well as the portion of the b3aintenance Costs of the 

Seventh Siree: Skyway fcr which the City is rc=qons';b!e under existbg th-xl-party 

agreements governing such matters, and aLl Maintenance Costs of the structural elements of 
'f 

the City Building related to the Seventh Street Skyway. As between the City and 701, the 

City shall be responsible to keep the City Building Skyway Complex and the Seventh Street 

Skyway in good and clean condition and state of repair and in compliance with all applicable 

taws and ordinances. City shall be responsible for the payment of any real estate taxes 

attributable to the City Building Skyway Complex or the Seventh Street Skyway. 

Notwithstanding anything to the contrary contained in this agreement, 701 shall not be liable 

for any cost or expense related to the repair, reconstruction or re~lacement of the s t r u c W  

elements of the City Building, the City Building Skyway Complex, the Seventh Street 

Skyway or the L~tlieim Brotherhocd Building. During such period as the easements &ant& 

in Section I. 1 remain in effect, 701 shall be responsible for one tfiird of the Maintenance 

Costs of the City Building Skyway Complex, and one third of that part of the Maintenance 

Costs for the Seventh Street Skyway for which the City is responsible under its existing 

agreement or agreements with third parties. Promptly following the effective date of this 



Agreement, as to the first year hereof, and prior to the commencement of each calendar 

year, for subsequent years, the City shall deliver to 701 an itemized statement of the 

estimated cost to be incurred during such calendar year as Maintenance Costs. 701 shall pay 

one thrrty-sixth of the estimated Maintenance Costs of the City Buildig Skyway Complex 
-- 

and one thirty-sixth of that part of the estimated Maintenance Costs of the Seventh Street 

Skyway for which the City is otherwise responsible on the first day of each month of each 

calendar year. On or before June 1st of each year, the City shall submit to 701 an itemized 

statement of the actual costs incurred during the previous calendar year for such Maintenance 

Costs, and promptly after such submission, a cash adjustment shaU be made between the 
I 

parties hereto so that the amount paid shall equal the Maintenance Costs actually i n c u d .  

The failure by 701 to pay any amount becoming due hereunder within the thirty days after 

written notice thereof by the City to 701 shalt be deemed to be a default hereunder. 

m. REMOVAL ANI) RECONSTRUCTION 

3.1 Removal and reconstruction of the 701 Building Skyway. In the event that the 

701 Building is volunta-rily or involuntarily destroyed or demolished or taken by 

condemnation and 701 elects not to rebuild or restore the 701 Building, 701 shall remove the 

701 Building Skyway and, at its expense, restore the exterior of the City Building Skyway 

Compiex in the arcs where it mrmects to the 701 Building %cyway or reiiiburse the City for 

the reasonable costs of completing said restoration if the City should elect to perform the 

restoration itself. In the event the 701 Building Skyway is removed as provided above, then 

701 shall restore or reconstruct the 701 Building Skyway to its original condition or to such 

other condition as the City shall approve, which approval shall not be unceasonab1y withheld 



. I 3 -= . 
I ,  

or delayed, whenever it restores or reconstructs the 701 Building or another building on the 

5 3 

% 701 Parcel. In the event that the 701 Building Skyway is invoiuntarily damaged or 
2 
; 

7 destroyed, and the 701 Building is not so involuntarily damaged or destroyed, 701 shaU 
$4 
I! 
'* 
.i promptly restore and reconstruct the 701 Building Skyway to substantiaUy its origind 
$ 

condition or such other condition as the City shall approve, which approval shall not be 
3 

unreasonably withheld or delayed. 701 shall be responsible for the total cost incurred in 
gi 

connection with such restoration or reconstruction of the 701 Building Skyway. 
3 

z. 
4 
$4 

Tn the event that the City Building i s  voluntarily or involrtniariiy hiinaged cr 
2 
;, 

destroyed, or taken by condemnation, 701 shall be obligated to remove the 701 Building 
5 

I' 

Skyway unless the City elects to repair or reconstruct the City Building and the 701 Building 

Skyway can be maiotained in place while such repair or reconstruction takes place. The cost 
t% 

z of such removal shall be shared equally by the City and 701. In the event that following a 
& 

,- casualty to the City Building, 701 is so required to remove the 701 Building Skyway and the 

City or its successor restores or replaces the City Building, the City shall be responsible for 

+ .  restoring the 701 Building Skyway, at the City's expense, to its original condition or such 

3 other condition as may be approved by 701, which approval shalt not be unreasonably " 

-i. 

ii 

s: 
withheld or delayed. 

& 

Xn Ehe event the Cicy Buildbg Skyway Complex is invoiuntarity &aged or 

3 destroyed, the City s h d  promptly restore and reconstruct the City Building Skyway Complex 
? 
/ substantially to its original condition or such other condition as 701 shall approve, which 

approval shall not be unreasonably withheld or delayed. City shaIl be responsible for the 



total cost incurred in connection with such restoration or reconstruction of the City Building 

Skyway Complex. 
1 

1 3.2 Removal and reconstruction of the Seventh Street Skyway. In the event that 

the City Building or the htheran Brotherhood Building are voluntarily or involuntarily 

destroyed or demolished or taken by condemnation, and the Seventh Street Skyway is 

removed, then the City shall exercise any rights it may possess to q u i r e  or cause the 

restoration or reconstruction of the Seventh Street Skyway and the public access ways and 

common a m s  within the City BuiIdiilg to their original conditi~n tvhexiever fie Cit;). f3r;iIcllng 

and or the Lutheran Brotherhood Builcljng is restored or reconstructed. In the event that the 
7 

Seventh Street Skyway should be damaged or dcsstroyed, the City shaU have the obligation, 

tvithoi.~t expense to 701, to cause the prompt restoration and reconstruction of the Seventh 

S b m t  Skyway to substantially its original condition or to such condition as may be approved 

by 701, which approval shall not be unreasonably withheld or delayed, 

w. INSURANCE 

4.1 ]ins-urance to be maintained bv 701. 701 shall maintain, at all times from and 

after the opening of the 701 Building Skyway until the termination of the easements granted 

hercimder in wnxtection with said Skyway, (i) public liability insurance instlring 701 against 

than one million dollars ($1,000,000) combined single Iimit, arising fmm, related to, or 

comected with the operation of the 701 Building Skyway; (ii) insurance on the 701 Building 

Skyway covering those risks covered by an "AU-Risk" poky of propel9 insumc., with 

coverage for the fill replacement cost of the 701 Building Skyway, as determined annually 



by tbe property insurer, proceeds of whjch shall be applied to repair and restoration of the 

701 Building Skyway in the event restoration of the 701 Building Skyway is required 

I hereunder, The aforesaid insurance shdl be in form reasonably satisfactory to both parties 

aud with an insurer reasonably satisfactory to both parties. Each poIicy shall provide that it 

will not be subject to cancellation or change except after thirty days prior written notice to 

I 
l each of the insureds and the holder of any mortgage encumbering the 701 Parcel. The 

holder of any mortgage encumbering the 701 Parcel shail be named as an additional insured 

on the policies of hsumce. A ceftijcate cvideficing each policy required hewinder shil be I 
delivered to the City prior to tile execution hereof, and renewals not less than W y  days 

v 

prior to the expiration of the term of the expiring policy. The 'costs of itlsurance ubtairied 

purswt to this Section 4.1 shall be a cost which shall be borne by 701. I 
3.2 Insumce to be maintained bv the City. The City shall maintain, at all times 

from and after the opening of the Seventh Street Skyway and City Building Skyway Complex 

until the termination of the easements granted hereunder in connection therewith, (i) public I 
Liabili~ insurance insuring the City against afl claims, demands or actions for injury or death I 
and property damage, in amount not less than one W o n  dollars ($1,000,000) combined 

single limit, ,arising from, related to, or connected with the opemtion of ths Seventh Street 

Sk-aj: mG City EuiIding Sk.yway CozpIfix; (3 insrrmce or? tt?e Seve~th Street Skjnay and 

the City Building Skyway Complex covering those risks covered by an "All-Risk" policy of 

property insurance, with coverage for the hl3 replacement cost of the Seventh Street Skyway 

and City Building Slcyway Complex, as determined annually by the property insurer, 

proceeds of which shall be applied to repair and restoration of the Seventh Street Shyway and 



City Building Skyway Complex in the event restoxation of the Seventh Street Skyway or City 

Building Skyway Complex is x q u M  hereunder. The aforesaid insurance shall be in form 

reasonably satisfactory to both parties and with an insurer reasonably satisfactory to both 

parties. Each policy shall provide that it will not be subject to cancellation or change except 

after thirty days prior written notice to each of the insureds and the holder of any mortgage 

encumbering the 701 Parcel. 701 and the hofder of  any mortgage encumbering the 701 

Parcel shall be named as additional insured on the policies of insurance, A certifxcate 

evidencing each policy required hereunder shat: be delivered to the prior to the 

execution hereof, and renewals not less than thirty days prior to the expiration of the tern of 
T 

the expiring policy. The costs of insurance obtained pursuant to this Section 4.2 shall be a 

cost which shall be borne by the City. Notwithstanding the foregoing, while the City (but 

not its successors, unless its successors are municipal corporations) owns the City Parcel, the 

City may self insure in lieu of obtaining the insurance required by this Article; provided, that 

if the City elects to self insure, its WiIity shall be subject to and in conformance with the 

provision of Minnesota Statutes, Chapter 466 with limits of liability as prescribed in 

h-kesota Statutes Section 466.04. However, the City shall, to the extent required 

hereunder, have the same restoration obligations otherwise provided for in this agreement, 



fees incident thereto) arising out of injury, death or property loss or damage occurring in the 

701 Building Skyway, except to the extent caused by the negligent acts or intentionai 

misconduct of the City or its partners, officers, agents or employees. The City agrees to 

indemnifv, defend and hold 701 and its partners, officers, agents and employees harmless 

from all losses, damages, claim's, obligations, liabilities and expenses (and all actions, 

proceedings, judgments and attorneys' fees incident thereto) arising out of injury, death or 

property loss of damage occurring in the City Building Skyway Complex or the Seventh 

Strmt Skyway, except tn the extent caused by tbe cegligent ZCLS or intentional rnisccr~lduct of 

701, or its partners, officers, agents or employees. 
Y 

5.2 701's liability. The City shaU look solely to the estate and property of the 701 

Parcel for the collection of any claim or judgment (or any other: judicial procedures requiring 

payment of money by 701), and no other assets or property of 701 shall be subject to levy, 

,execution or other procedures for satisfaction of such claims. Upon transfer or assignment 

by 701, its successors or assigns, of ownership of the 701 Parcd, and upon the assumption 

by the transferee or assignee of the benefits of this agreement, such transferee or assignee 

shall be subject to the provisions hereof zurd thereafter no firrther liability or obligation shall 

accrue against 701, its successors and assigns hereunder. 

5.3 SF'S liabaity. The City But not its s u m o r s  udess such S U ~ S S C S  ue 

bodies corporate and politic) shall be entitled to take advantage of any limitations on liabifily 

provided under Chapter 466 of the Minnesota Statutes. 

5.4 Default. If 701 or the City shaU default hereunder, by not performing its 

obligations, if any, hereunder with respect to the operation, maintenance, repair, removal, 



replacement, restoration or reconstruction of the Seventh Street Skyway, City Building 

Skyway Complex, the 701 Building Skyway, or any required support systems tilereof or 

access thereto, the non-defaulting party may, immediately in cases of emergency or the 

wrongful denial of access, and in any other case, after thirty days written notice to the 

defaulting party, cure the default, unless the defaulting party shall have cured the default 

within said thkty day period after receiving notice thereof or shall have begun to cure the 

default and continue to make reasonable progress in effecting such cure. The defaulting 

party shall immediately reimburse the non-defaulting party for its reasonable costs of 

effecting such cure, together with interest thereon as hereinafter provided. Any party 
'I 

defaulting hereunder shall be liable to the non-defaulting party for its reasonable attorneys 

fees and expenses incurred in the enforcement hereof, together with intesest on any amount 

due hereunder from and after the date of default at the lower rate of either 12% per annum 

or the highest rate allowed by applicable law. The non-defaulting party may also exercise 

any other remedy available at law or in equity. 

The City agrees to provide the holder of any mortgage encumbering the 701 Parcel 

with a notice of default. In the event that 701 fails to cum such default within the time 

provided in this Section 5.4, such mortgagee shall have an additional thirty (30) days from 

the date such notice of defaitt is served lrpon rnoeabw within wEch to cure such Jefai~It at 

its option and without obligation; provided, however, if such default cannot be cured within 

such thirty (30) day period, then said mortgagee shall have such additional time as may be 

reasonably necessary to cure such default, provided mortgagee has commenced the cure 



during such thirty (30) day period and thereafter diligently prosecutes said cure to 

completion. 

5.5 Lien. The City shall be entitled to a lien upon the 701 Parcel after a default 

by 701 and the expiration of any applicable cure period hereunder for any amounts due to the 

City pursuant hereto, which lien shall run with the 701 Parcel. 701 shall be entitled to a lien 

upon the City Parcel after a default hereunder by the City and the expiration of  any 

applicable cure period for any amounts due to 701 pursuant hereto, which lien shalI run with 

the City ParceI. Notwithstanding the forgoh~g, anj such lien shall be subordinate to the lien 

of any fmt mortgage encumbering the parcel in question and to any renewals, extensions or 
1 

replacements thereof. 

5.6 e n s i o n .  Upon sixty days written notice following a default hereunder and 

the expiration of the cure period provided in Section 5.4 hereof, a non-defaulting party may 

suspend the rights of the defaulting party to use the easements granted in this instrument, 

such suspension to remain in effect until the default i s  c u d .  

5.7 Certification. Each party to this agreement agrees to execute and deliver, 

within ten days after written request therefor, a statement certifying: (i) that this agreement is 

in fuU force and effect, represents the entire agreement bet~~een the parties as to the subject 

matter hereof, and has net been assigned: modified, supplemented or amended in w y  way, 

or if there has been any assignment, modification, supplement or amendment, identifying the 

same; and there is no default under this agreement by any of the pmies, or if there is 

any default, identifying the same. 
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5.8 Civil rights provision, Tbe parties hereto shall comply with all provisions of 

Minnesota Statues, 4 181.59 and Mjnneapolis Code of Ordinances, $ 139.50, which 

provisions relate to civil rights and nondiscrimination, and which shall be considered a part 

of this agreement as though set forth in their entirety. 

5.9 Notices. If at any time it is necessary or permissible to give any notice or 

make any demand under the terms of this agreement to either party hereto, such notice or 

demand shaU be deemed to have been given or made on the date the same is delivered by 

professional, third party courier service or one day following fhe date the same is deposited 

in the United States mail, registered or ceMed, return receipt requested, postage prepaid 
v 

and addressed as follows: 

Xf to the City: City of hhneapolis 
City Hall 
Minneapolis, MN 55415 
Attn: Mc Engineering Department 

If to 701: Venture 701 Limited Partnership 
c/o Northco Corporation 
701 Fourth Avenue South 
b e a p o l i s ,  MN 55415-1606 

copy to: 

copy to: 

Xarry J. Berg 
F r e d m n  & Byron 
1100 Intenuational Cenm 
900 Second Avenue South 
Minneapolis, MN 55402-3397 

General Electric Capital Corporation 
209 West Jackson Boulevard 
Suite 200 
Chicago, 1L 60606 
Attn: Leslie Andten 

Dan Mirancia 



Either party (or any person or entity entitled to notice) may change the address to which 

notice or demand is to be given to it by giving written notice thereof to the other pwies not 

less than thirty days prior to the effective date of change. 

5.10 Runniny of benefits and burdens. Alf provisions of this instrument, including 

the benefits and burdens, run with the land and, subject to the provisions of Sections 5.2 and 

5.3 hereof, are binding upon and inure to the benefit of heirs, assigns and s0ccessors of the 

parties hereto and their respective invites, and may be amended without the consent of any 

tenant. 

5.11 Construction. The rule of strict construction shall not appty to the grant of 
f 

easements set out in this agreement. This agreement shalt be given a reasonable construction 

so that the intention of the parties to confer reasonably useable rights and reasonable 

enforceable obligations is carried out. 

Neither the public nor any occupants and/or tenants of the 701 Building, the City. 

Building or the Lutheran Brotherhood Building, nor any customer, licensee or invite of the 

parties or of said occupants and/or tenants, nor any other persons or entities except the 

parties shalt have rights under this agreement or be deemed to be third party beneficiaries of 

this agreement. The non-exclusive rights of use described in this agreement are private 

rights of use. The parties expressly disclaim any intention to dedicate to pubIic use (whether 

expressly or by implication by virtue of acts, omissions or otherwise) the 701 Parcel, the 

City Parcel, the 701 Building Skyway, the City Building Skyway Complex or any segment 

thereof or any extension thereto. Neither the non-exclusive right of use referred to in this 

agreement, nor any acts or omissions in connection with this agreement, shall, or shail be 



deemed to, permit the public, any occupant of the 701 Building, the City BuiIding or the 

Lutheran Brotherhood Building, or any person to acquire any prescriptive easement or other 

right in or interest with respect to the 701 Parcel, the City Parcel, the 701 Building Skyway, 

or the City Building Skyway Complex, or any segment thereof or any extension thereto. 

In witness to this agreement the parties have caused this instrument to be duly 

executed as of the date fwst set forth above. 

VENTClRE 701 LIMITED 
I P G R ~ H I P ,  a Minnesota 
iimited partnership 

BY VEINTURE 701 INVESTORS, KNC., 
its general partner 

BY 
A 

Its @ 4 r / # e  

Ar)proved as t o  foxm 

DEFT. OF PROPERN T4X & PUBLH: REmRDS 
TRANSFER E,RTERED 

Countersigned: 



STATE OF IvlZWEEOTA 1 
> ss 

COUNTY OF HEWNEPIN 

The foregoing instrument was acknowledged before me this ,v*' day of 
ih 11ehh9~ , 1993 by Or nrd Fe, cr and At* eF.? 

9 the 
Mayor and City Clerk respectively of the City of Minneapolis, a hlinnesota Municipal 
Corporation, on behalf of said municipal corporation. 
~ ~ F . + , * C A W ~ ~ ~ @ I V M % ' ~ ' W A ~ *  

BERNMD E. MRQEJ $@ NOTARY PUBUO-IIIMNESOR 
HENNEPlN COUNTY 

My CO~MSSIO~I W p k ~  Jan. 10.1880 
x P X  

STATE OF MINNESOTA ) 
> ss 

, COUNTY OF HENNEPIN ) 

Minnesota corporation. 
u p 3 *  1 

LORIE J JOHNSON 
z 
5 

NOTARY PUBIIG-MI NNESOTA 2 
HENNEPIN COUNTY 

My Ctltnrn~ss~on Expires Jan. 19, 1534 
~ w ~ h w - ' * '  I 

T b i s  instrument was W t e d  by: 

Larry 3. Berg, Esq. 
Fredrikson and Byron, P. A. 
1 100 International Centre 
900 Second Avenue South 
Minneapolis, h N  55402-3397 



CONSENT OF MORTGAGEE 

The undersigned, Mortgagee under that certain First Mortgage Security Agreement 

and Fixture Financing Statement dated June 29, 1992, recorded q(13 , 1992 in the Office of 

the Hemepin County Recorder as Document NO. 54378 27 does hereby consent to the 

foregoing document and agrees to be bound by the terms thereof and agrees that its interest 

in the 701 Pace1 shall be subordinate to the easements granted therein. The consent hereby 

given shall in no way operate as consent to any subsequent alteration or modification of the 

easements granted therein or any modification of the Skyway Agreement to which this 

consent is attached. 

GENERAL ELECTRIC CAPITAL 
CORPORATION 

77 ,*> 

STATE OF *4h'0 '" ) 
) ss. 

COUNTY OF 'OQ/" ) 

The foregoing instrument was acknowledged before me this ? &- day of 
S e P r s r n s c ~  , 1993, by D A N I E L  F ~ ~ I R A A ~ D R  the 
J~c ton tn  c VtcE ? R E . ~ I ~ X J V ~ -  , of General Electric Capital Corporation, a 

. corporation under the laws of New York, on behalf of the corporation. 

& d X &  f-4- 
N o q  Public 

d' 



Legal Description of City Parcel 

[GI part of the West Half of the Northwest Quarter of Section 26, Township 29, Range 24, 
/ Hennepin County, Minnesota, which lies below an elevation of 925.00 feet N.G.V.D. -- 1929 
/ Sea Level Datum described as.follows: 

' Beginning at the intersection of the Southwesterly line of Seventh Street South with the 
Northwesterly line of Fifth Avenue South; thence Northwesterly along the Southwesterly line 
of Seventh Street South to a point which is 165.00 feet Southeasterly from its intersection with 
the Southeasterly line of Fourth Avenue South, as measured dong said Southwesterly lint: of 
Seventh Street South; thence Southwesterly parallel with the Southeasterly line of Fourth Avenue 
South for 155.00 feet more or less to the Northeasterly line of the city alley; thence 
Southeasterly dong said alley line to its intersection with a line drawn parallel with and 145.00 
feet Northwesterly of the NorthwesterIy line of said Fifth Avenue South, as measured along the 
Northeasterly line of Eighth Street South; thence Southwesterfy along said line parallel with Fifth 
Avenue South 175.00 feet more or less to the Northeasterly line of said Eighth Street South; 
thence Southeasterly along the Northeasterly line of said Eighth Street South 145.00 feet to its 
intersection with the Northwestedy Iine of said Fifth Avenue South; thence Norfheasterly along 
the NorthwesterIy line of said Fifth Avenue South to the point of beginning, according to the 
Government Survey thereof; 

'~ubject to and together with covenants, conditions and easements including easements for access, 
utilities and support as contained in Restated Reciprocal Easement Agreement, Document No. 
1584947, Files of the Registrar of Titles; (see Order Document No. 1663187) 

Subject to a public sidewalk easement as contained in Hennepin County Recorder Document No. 
4637367. 

Subject to a public alley easement as contained in Hennepin County Recorder Document No, 
4637468. 



EXHIBrI' B 

Legal Description of 701 Parcel 

That part of the northwest quarter of the northwest quarter of Section 26, Township 29, Range 
24, Hennepin County, Minnesota described as follows: 

Beginning at the intersection of the southwesterly line of Seventh Street South 
with the southeasterIy line of Fourth Avenue South; thence southeasterly along 
said southwesterly line of Seventh Street South a distance of 165.00 feet; thence 
southwesterly parallel with said southeasterly line of Fourth Avenue South a 
distance of 165.00 feet; thence northwesterly parallel with said southwesterly Iine 
of Seventh Street South to an intersection with said southeasterly Iine of Fourth 
Avenue South; thence northeasterly along said southeasterly line of Fourth 
Avenue South to the point of beginning; except the following two parcels: 

That part of the above described tract taken for alley purposes, as shown in  
Document No. 886827; 

and that part of the above described tract which lies Southerly of the 
following described line: 

Commencing at the intersection of the Southwesterly line of Seventh 
Street South with the Southeasterly line of Fourth Avenue South; 
thence Southeasterly along said Southwesterly line of Seventh Street 
South a distance of 165.00 feet; thence Southwesterly parallel with 
said Southeasterly line of Fourth Avenue South a distance of 145.00 
feet to a point hereinafter referred to as pint A; thence continuing 
Southwesterly parallel with said Southeasterly line of Fourth Avenue 
South a distance of 10 feet; thence Northwesterly parallel with said 
Southwesterly line of Seventh Street South a distance of 10 feet, to a 
point hereinafter referred to as point B; thence in an Easterly direction 
to the aforesaid point A, said point A being the actual point of 
beginning of the line to be described: thence Westerly along a l i e  
that extends between points A and B and its extension Weste.rly to its 
intersection with the line drawn parallel with and 10 feet 
Northeasterly of, as measured at right angles to, the Enter line of the 
alley as opened by Document No. 886827, and there terminating. 

The aforementioned legal description is correctly deIineated by survey dated November 11, 
1988, revised December 8, 1988, and revised December 12, 1988 as prepared by C.E. Coulter 
& Associates, Inc. 



Furthermore, said aforementioned legal description covers the same dimensions and describes 
the same property as the following legal description: 

That part of the northwest quarter of Section 26, Township 29, Range 24, Hemepin County, 
htinnesota described as follows: 

Beginning at the intersection of the Southwesterly line of Seventh Street South 
with and Southeasterly- line of Fourth Avenue South; thence on an assumed 
bearing of South 60 degrees 00 minutes 49 seconds East along said Southwesterly 
fine of Seventh Street South a distance of 165.00 feet; thence South 30 degrees 
00 minutes 00 seconds West a distance of 145.00 feet; thence South 74 degrees 
59 minutes 35 seconds West a distance of 14.84 feet; thence North 60 degrees 00 
minutes 49 seconds a distance of 154.51 feet, more or less, to said Southeasterly 
line of Fourth Avenue South; thence North 30 degrees 00 minutes QO seconds 
East dong said SoutheasterIy line of Fourth Avenue South a distance of 155.49 
feet to the point of beginning. 

Together with rights and easements, to the extent granted to the general public, for the use of 
the skyway as presently situated, running between the insured premises and "Centre Village", 
as shown on the survey dated November 11, 1988 revised December 8, 1988, and revised 
December 12, 1988 by C.E. Coulter & Associates, Inc. (hereinafter Skyway Easement No. 1). 

Together with terms, conditions and easements as set forth in Skyway Agreement dated July 31, 
1987, Ned January 22, 1988 as Document No. 1903704 (T) and recorded December 15, 1988, 
as Document No. 5487940 (A), as suppiernented by unrecorded Supplemental Agreement dated 
July 31, 1987, incorporated by reference in paragraph 5.1 of said Skyway Agreement 
(hereinafter Skyway Easement No. 2). 

Together with nonexclusive public alley easement, as created for the generaI public, in 
Document No. 886827. 

Together with nonexclusive public alley easement, as created for the general public, in 
Document No. 4637368. 

Together with terms and conditions of Minneapolis Special Council Permits dated January 28, 
1983 and February 24, 1984. 

B - 2 
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RESERVED PARKING AGREEMENT 

I 
THIS AGREEMENT is made as o 

5 
20Wbetween the CITY OF 

I 
I 

I MMNEAPOL~S, a Minnesota municipal corporation (the "City") and FELCOFUCSS 

I T 

I 
I 

HOLDWGS, B.P., a limited partnership organized under the laws of Delaware ("FeICory')). 
I 

I 

I RECITALS 

Under a certain "Contract for Lease and Development of Air Rights for Hotel in 
Development District No. 54," dated December 8, 1980, as amended on October 28, 
198 1, +d on December 27, 1982 (the "Development Contracty'), the City, Inn 
Managkment, Inc., and Minneapolis Hometel ~ssociates Limited Partnership 
("Hornetel"), agreed that the City would construct the Centre Village Municipal Parking 
Ramp (the "Parking Ramp") on land described on Exhibit A attached hereto and 
incorporated herein by reference. The parties to the Development Contract fiuther agreed 
that thd City would lease, and Hometel would take, for a period of ninety-nine (99) years, 
a certain parcel of air space in and immediately above the Parking Ramp, as described on 
Exhibit B attached hereto and incorporated herein by reference (the "Hotel Parcei") and 
cons6ct  thereon and therein a hotel. 

t 
~ursu+t  to the provisions of the Development Contract, the City and Hometel executed 
an Air [Rights Lease as of February 1, 1983 (the "Air Rights Lease"), pursuant to which 
~ornetkl  constructed an Embassy Suites Hotel (the "Hotel") on and in the Hotel Parcel. 

I 
I 
I ~ubse4uent l~,  the City conveyed fee simple title to the Hotel Parcel to Hometel by Deed 

of Co$veyance of Land for Redevelopment (the "Deed") filed June 2 1, 1984 as 
Document Nos. 4910629 (abstract) and 1591 125 (Tonens). 

I FelCo: is Hornetel's successor in interest in the Air Rights Lease and Deed and FelCor 
and its affiliates and subsidiaries now own and operate the Hotel. 

The City currently provides parking areas for the Hotel on Level B of the Parking Ramp, 
tqethkr with an area for an express elevator between Level B and the Hotel lobby (the 



.* , , I 
I "Expres: Elevator"). Both the City and FelCor now desire to document their existing 

arrangement for parking for the Hotel and provide for its continuance. 
I 

NOW, THEREFORE, the City and FelCor agree as follows: 
I 

I SECTION 1. 

I 

I PERMANENT PARKING SPACES 
j 

1 . 1  Permanent Parkinn Spaces. The City shall each day reserve sixty-five (65) 
parking spaces bn Level B located closest to the Express Elevator of the Parking Ramp (the 
"Ramp Spaces'?) and two (2) surface lot parking spaces (the "Surface Spaces") located in the 
area approximately depicted on Exhibit C attached hereto and incorporated herein by reference 
for use by vehibles of Hotel guests and other vehicles designated by FelCor. The Ramp Spaces 
and Surface spaces are sometimes collectively referred to herein as the "Permanent Parking 
Spaces." The Fity hereby grants to FelCor an easement to use the Permanent Parking Spaces, 
and for vehicular and pedestrian access to and from the Permanent Parking Spaces, subject and 
pursuant lo theiterms and conditions of this Agreement. The Permanent Parking Spaces and the 
Daily Parking Spaces (as defined below) are sometimes collectively referred to herein as the 
"Parking spacis." 

r 
1.2) increase in Permanent Parking Spaces. Upon sixty (60) days' notice by FelCor to 

the manager 07 the Parking Ramp (the "Manager"), FelCor may increase the number of Ramp 
Spaces reserved under the provisions of Section 1.1, above, to not more than two hundred 
twenty-three (223) spaces. Consistent with the needs of its Hotel guests, FelCor shall use 
reasonable efforts to limit such requests. 

I 
1.3) :payment for Permanent Parking Spaces. Initially, the City shall charge FelCor 

"Parking Fees': in the sum of One Hundred Eighty Five and no/100 Dollars ($185.00) per month 
for each of the)Rarnp Spaces and Two Hundred Ten and no/100 Dollars ($2 10.00) per month for 
each o f  the Surface Spaces, which sum shall be billed by an invoice to FelCor by the City and 
paid by ~ e l ~ o {  each month within twenty (20) days of receipt of such invoice. The amount of 
the Parking Fees for the Permanent Parking Spaces may be adjusted, hut only: 

I 
! 

(a) 1 one time during each calendar year; f 

(b) /to the fair market value thereof, determined in accordance with Section 4, below; 

upon thirty (30) days' written notice. 

i SECTION 2. 

I 

I DAILY PARKING SPACES 

2.1) / Notice. FelCor may, by notice in writing to the Manager, cause the Manager to 
reserve up to seventy-five (75) additional parking spaces, or more than seventy-five (75) 
additional parking spaces, if available at the time of the request (the "Daily Parking Spaces") on 

1 
I 

2. 



I Level B and Level C for use by guests and other patrons of the Hotel, commencing upon delivery 
of such notice /and continuing for the next twenty-four (24) hours thereafier. The Daily Parking 
Spaces so reserved on Level C shall be those closest to the elevator doors located on Level C. 
The City herelby grants to FelCor an easement to use the Daily Parking Spaces, and for vehicular 
and pedestrian access to and from the Daily Parking Spaces, subject and pursuant to the terms 
and condition; of this Agreement. 

I 

2.2) /payment for Dailv Parking Spaces. The City shall submit an invoice to FelCor, 
C/O the General Manager of the Hotel (at the Hotel address set forth in Section 6.1, below) each 
month, and FelCor shall pay the invoice within twenty (20) days of receipt, for Daily Parking 
Space Parking Fees for the previous calendar month. The amount of the daily Parking Fees for 
each Daily pdking Space reserved by FelCor for the previous month shall be equal to the 
amount of the monthly Parking Fees for the Ramp Spaces (described in Section 1.3, above, as it . 
may be adjustid from time to time) divided by the total number of days in the calendar month to 
which the invdice applies. By way of example, if the monthly Parking Fees for Ramp Spaces are 
0 185.00 and tke month to which the invoice applies is a thirty-one (31) day month, then the 
Parking Fees for each of the Daily Parking Spaces reserved by FelCor for that month shall be 
$5.97 per day.[ In addition, said invoices may include applicable sales taxes. 

I 

i I SECTION 3. 

I 
1 

PARKING PROCEDURES 

I 
3.1) 1 Exclusive Ticket Soitter. The drivers of vehicles intending to use either the 

Permanent Parking Spaces or the Daily Parking Spaces shall, upon entering their vehicles at the 
top of the do+-ramp to the underground levels of the Parking Ramp, take a ticket fiom the 
ticket spitter that the City has installed at the entry. 

! 
3.2) 1 Tokens. The drivels of vehicles who obtain such tickets shall present them to the 

Hotel's front desk cashier and obtain fiom said cashier a token to permit their vehicles to exit the 
Parking ~ a r n d  (a) at any time or times, as to the vehicles parked in the Permanent Parking 
Spaces, and, (b) at any time or times prior to the expiration of twenty-four (24) hours after the 
notice is delivired by FelCor to the Manager under Section 2.1, above, as to the vehicles parked 
in the Daily Parking Spaces. The token-accepting device at the exit of the Parking Ramp and a11 
related equipdent shall be maintained at the sole cost of the City. 

3.3) 1 Unlimited Exits and Entrances. The persons parking their vehicles in any of the 
Parking space: shall be able to drive such vehicles out of and into the Parking Ramp as many 
times as they wish during the periods in which they are entitled to use such Parking Spaces. 

1 

SECTION 4. 

CHANGES IN PAFLUNG FEES 

The city Council shall establish reasonable Parking Fees based upon the fair market 
value of the R $ ~ P  Spaces and the Surface Spaces. Fair market value shall be determined by a 
survey of paryng fees charged at parking facilities within a two block radius of the Hotel Parcel 
("Surrounding Parking Facilities"). Following review of the survey data, the City Council may 

I 



approve or modify the Parking Fees which may be updated from time to time. If FelCor believes 
at any time during the term of this Agreement that Parking Fees should be changed as of the next 
following l a n u b  1 because of a decrease in the fair market value thereof, it shall give notice of 
such desire (thj "Notice of Change") to the City on or before August 1st of any year during the 
term of this Aqeement, together with the reasons for such belief. Thereupon, during the thirty 
(30) day period, following the date of the Notice of Change, representatives of the City shall 
undertake a survey of parking fees charged at Surrounding Parking Facilities and present such 
evidence to theiCity Council along with FelCor's Notice of Change. The City shall act in good 
faith in setting the Parking Fees based upon the fair market value of Ramp Spaces and Surface 
Spaces. I 

i 
I SECTION 5. 

1 TERM OF AGREEMENT 

i Except as otherwise expressly set forth in this Agreement, this Agreement and the 
easements and :covenants herein shall be permanent and perpetual, shall bind and inure to the . benefit of the Fity and FelCor and their respective successors and assigns, shall be appurtenant to 
the Hotel Parcel, and shall run with the land. 

I 

i SECTION 6. 

PARKING RAMP OPERATION 

The cijy covenants and agrees that until June 15,2044, the City will cause the Parking 
Ramp to conti* to be operated and maintained as a public parking facility (subject to the rights 
of FelCor hereunder). Until after June 15,2044, the City shall not cause or permit any 
alternations or/rnodification to the Parking Ramp that will decrease its parking capacity to the 
extent that it will interfere with the operation of the Hotel Parcel. 

SECTION 7. 

RELATED MATTERS 

7.1) / Self Hel_p__Rinhts. FelCor shall have the self-help rights described in Section 9.1 ' 
af the Restatef Reciprocal Easement Agreement dated June 15, 1984, by and among the City, 
TGA Development Inc. and Minneapolis Hometel Associates Limited Partnership as recorded in 
Document No! 1584947 (the "REA"), except that such self-help rights shall be applicable to the 
City's failure io perform its maintenance and repair obligations in this Agreement for all parking 
and related arfas within the Parking Ramp. 

7.2) / Termination of Certain Agreements. The Development Contract and the Air 
Rights Lease have terminated and are of no further force and effect. 

I 
7.3) 1 No Reduction in Rights. This Agreement shall not reduce any easement rights of 

the City or FelCor granted pursuant to the REA. 

I 



SECTION 8. 
I 

i MISCELLANEOUS 

8.1) Notices. All notices and other communications hereunder shaIl be in writing and 
shall be deemed given when personally delivered or if sent by certified mail, postage prepaid, 
with return reciipt requested, to the correct address as indicated below: 

I 

To the City: City of Minneapolis 

1 
Attention: Director of Trafic and Parking Services 
Room 233, City Hall 
Minneapolis, Minnesota 5541 5 

! 
I 

To FelCor: FelCorlCSS Holdings, L.P. 

i C/O FelCor Lodging Trust Incorporated 

I 
545 East John Carpenter Freeway 

I 
Suite 1300 

i Irving, Texas 75062 

I Attention: General Counsel 

I 
With a copy to: Embassy Suites, Hotel - Minneapolis Downtown 

425 South Seventh Street 
Minneapolis, Minnesota 554 15 

i Attention: General Manager 

The City and i e l ~ o r  may, by such notice given to the other, designate any change in address to 
which notices bd other communications shall be sent. 

1 
8.2) l ~ s t o ~ ~ e l  Certificates. Within fen (1 0) days af'ter either party shall so request, the 

other party agrees to deliver a certificate to the requesting party, or to any mortgagee of the Hotel 
Parcel, that thib Agreement is in full force and effect, that there are no defenses or offsets 
available to thk party signing such Certificate, that no breaches or defaults exist under this 
Agreement, thht the requesting party has performed all of its obligations contained herein, or if 
there are such idefenses, offsets, breaches, or defaults, the nature and amount thereof 

I 
8.3) , i Execution Countemarts. This Agreement may be executed in one or more 

counterparts, each of which shall be an original, and together which shall constitute one and the 
same ~greernknt. 

I 

8.4) 1 Ca~tions. The captions and headings herein are for convenience and reference 
only and do not limit or construe the provisions of this Agreement. 

I 

8.5) / Severabilitv. If any provision of this Agreement shall to any extent be held by a 
court of comp~tent jurisdiction to be invalid or unenforceable, the remainder of this Agreement 
shall not be affected thereby, and each term and provision of this Agreement be valid and 
enforceable to the fullest extent permitted by law. 

I 



I 
8.6) Maintenance. The City shall maintain and keep the Parking Spaces and Parking 

Ramp in good ;epair and condition, at the City's expense. 
I 

8.7) Amendment. This Agreement may not be amended, modified, or supplemented 
except by a writing executed by the party against wfiom such amendment, modification, or 
supplement is dought to be enforced. 

I 
8.8) Authority. Each of the City and FelCor warrants and represents to the other that 

all necessary add appropriate actions by the Minneapolis City Council, in the case of the City, 
and by its genekal partners, in the case of FelCor, have been taken to permit them to execute this 
Agreement and perform their respective obligations hereunder, and each has all necessary legal 
power and autdority to do so. These warranties and representations shall survive the execution 
of this ~ g r e e r n F t  and continue throughout its term. 

8.9) kecordinp. The City and FelCor intend for this Agreement to be filed of record 
with the ~ e n n e ~ i n  County Recorder andor Hennepin County Registrar of Titles, as applicable. 

I 
IN WITNESS WHEREOF, the City has caused this Agreement to be executed by its 

proper officers! and FelCor has caused the Agreement to be executed by its sole General Partner 
as of the date sbt forth on page 1 hereof. 

I 

Approved as to form: 

By: 
Its: Assistant ~ w ~ t t o r n e ~  

1 FELCORJCSS HOLDINGS, L.P. / 
i 
j 
I 
I Its: Vice President 



I 

i 
STATE OF M ~ S O T A  

I SS. 

COUNTY OF rnNNEPrN 

The foregoing instrument was acknowledged before me this L% day of 
2006by L LL \.-1u- , the Finance Officer 
OLIS, a Minnesota municipal corporation, on behalf of the 

STATE OF M ~ S O T A  
I 

1 I SS. 
COUNTY OF HENNEPIN 

tion, on behalf of the 

HELEN H. PmRS 
NOTARY PUEIUGU-A 

MY MNMl!%4ON EXPIRES lata 

STATE OF M~NNESOTA 
I SS. 

COUNTY OF/HENNEPIN 
I 

OLIS, a Minnesota 

r ... w-yr.-* 

..'r?fiNEff EDWARD GUNSUL 
.''" t4OUHY PUBLIC.LIINNESOTA 

Vv C~ntaucton Ewnlu. 3l.2OW 



I 
STATE OF e~ 
COUNTY OF I 3 ~ J k s ~ ~ '  

I 
The forkgoing instrument was acknowledged before me this 2 \ day of 

,2004 by Charles N. Nye, the Vice President of FELCOWCSS 
HOTELS, L.L.C., a Delaware limited liability company, in its capacity as sole general partner of 

I FELCOR/CSS ,HOLDINGS, L.P., a limited partnership organized under the laws of Delaware, 
I on behalf of the limited partnership. 

I 
1 

>*%I 
Notary Public 7 

1 My Commission Expires: 7.-?8-0.5 

T WAS DRAFTED BY: 
~m,  HOFFMAN, DALY & LINDGREN, LTD. 

i 
I 1500 WELLS FARGO PLAZA 

7900 XERXES AVENUE SOUTH 
BLOOMINGTON, MINNESOTA 5543 1 
(952) 835-3800 

1 I 



- .- EXHIBIT A 

I 
, Lena1 Description of City Parcel; 
I 

That part ok the West half of the Northwest Quarter of Section 26, Township 29 North, 
Range 24 west, Minneapolis, Minnesota including the vacated portion of a city alley, 
lying within the following described boundaries to wit: Commencing at the intersection 
of the Sout@westerly line of Seventh Street South with the Northwesterly line of Fifih 
Avenue South; thence Northwesterly along the Southwesterly line of said Seventh Street 
South to a boint which is 165.00 feet Southeasterly of the intersection of the 
Southwesterly line of said Seventh Street Soulh with the Southeasterly line of Fourth 
Avenue south, as measured along said Southwesterly line of Seventh Street South; 
thence Southwesterly parallel with the Southeasterly line of said Fourth Avenue South for 
155.00 fee; more or less to the Northeasterly line of the city alley; thence Southeasterly 
along said h e y  line to its intersection with a line drawn parallel with and 145.00 feet 
Northwest$rly of the Northwesterly line of said Fifth Avenue South, as measured along 
the Northeyterly line of Eighth Street South; thence Southwesterly atong said fine 
parallel with Fifth Avenue South 175.00 feet more or less to the Northeasterly line of said 
Eighth ~tr{et South; thence Southeasterly along the Northeasterly line of said Eighth 
Street Soulh 145.00 feet to it is intersection with the Northeasterly line of said Fifth 
Avenue South; thence Northeasterly along the Northwesterly line of said Fifth Avenue 

I 
South to the point of commencement. 

I 
Part of thelabove parcel being registered property, as evidenced by Certificate of Title 
No. 560342, and more particularly described as follows: 

1 
+ That part i f  the West half (W 112) of the Northwest quarter (NW 1/4) of Seetion twenty- 

six (26) Township twenty-nine (29) North, Range twenty-four (24) West of the Fourth 
Principal heridian, described as follows: Commencing at the intersection of the 
~ortheaste ' r l~ line of Eighth Street South with the Northwesterly line of Fifth Avenue 
South in t$e City of Minneapolis in said County and State; thence Northwesterly along 
said Eighth Street South one hundred and forty-five (145) feet; thence Northeasterly 
parallel w?h said Fifth Avenue South one hundred sixty-five (165) feet; thence 
Southeastyrly parallel with said Eighth Street South one hundred forty-five (145) feet; 

Sopthwesterly to place of beginning excepting the part taken for alley. 
I 

Together with the benefits of covenants, conditions and easements including easements 
for access, maintenance and operation contained in the Restated Reciprocal Easement 
Agreement, Document No. 1584947, file of Registrar of Titles. 



EXHIBIT B 

LEGAL DESCRIPTION . 

I 
I - I 

That part of thb West Half of the Northwest Quarter of Section 26, Township 29, Range 24, 
Hennepin County, Minnesota, which lies above an elevation of 925.00 feet and below an 
elevation of 9q0.50 feet, both elevations N.G.V.D.---I929 Sea Level Datum described as 
follows: 

I 
Beginning at &e intersection of the Southwesterly line of Seventh Street South with the 
~orthwesterl~jline of Fifth Avenue South; thence Northwesterly along the Southwesterly line of 
Seventh Street, South to a point which is 165.00 feet Southeasterly f b m  its intersection with the 

V 
Southeasterly !ine of Fourth Avenue South, as measured along said Southwesterly line of 
Seventh Streef South; thence Southwesterly parallel with the So~theasterly~iine of Fourth 
Avenue South, for 155.00 feet, more or less to the Northeasterly line of the city alley; thence 
Southeasterly ?long said alley line to its intersection with a line drawn parallel with and 145.00 
feet Northwesterly of the Northwesterly line of said Fiflh Avenue South, as measured along the 
Northeasterly lline of Eighth Street South; thence Southwesterly along said tine parallel with 
Fifth Avenue South 175.00 feet, more or less to the Northeasterly line of said Eighth Street 
South; thence Southeasterly along the Northeasterly line of said Eighth Street South 145.00 feet 
to its intersection with the Northwesterly Iine of said Fifth Avenue South; thence Northeasterly 
along the Northwesterly line of said Fifth Avenue South to the point of beginning, according to 
the ~ovemmLnt Survey thereof. - ! 
Together wit? the benefits of covenants and conditions as shown in deed doc. no. 1591 125, files 
of Registrar of Titles, and 

Together with the benefits of covenants, conditions and easements including easements for 
1 

access, utilities and support contained in Restated Reciprocal Easement Agreement, Document 
No. 1584947,'files of Registrar of Titles. 

I 
I Hennepin ~o&nty ,  Minnesota 
I 1 

Torrens ~ert ihcate  No. 667421 
I 






